


 
 

CONSENT AGENDA 
 
 
#2a –  Approval of the Minutes for the November 9, 2004 Council Meeting. 
 
  
#2b – Consideration of a Resolution authorizing the City Manager to enter into a 

contract for services in the amount of $9,000.00 with the Metrocrest 
Chamber of Commerce for fiscal year 2004-2005, subject to final review and 
approval of the City Attorney.  

 
 
#2c – Consideration of a Resolution authorizing the City Manager to enter into a 

contract for services in the amount of $5,000.00 with Special Care and 
Career Services for fiscal year 2004-2005, subject to final review and 
approval of the City Attorney. 

  
 
#2d – Consideration of a Resolution authorizing the City Manager to enter into a 

contract for services in the amount of $15,000.00 with Senior Adult Services 
for fiscal year 2004-2005, subject to final review and approval of the City 
Attorney. 

 
 
#2e – Consideration of a Resolution authorizing the City Manager to enter into a 

contract for services in the amount of $15,000.00 with Metrocrest Social 
Services for fiscal year 2004-2005, subject to final review and approval of the 
City Attorney. 

 
 
#2f – Consideration of a Resolution authorizing the City Manager to enter into a 

contract for services in the amount of $40,000.00 with Communities in 
Schools Dallas, Inc. for fiscal year 2004-2005, subject to final review and 
approval of the City Attorney. 

 
 
#2g – Consideration of a Resolution authorizing the City Manager to enter into a 

contract for services in the amount of $5,000.00 with The Family Place for 
fiscal year 2004-2005, subject to final review and approval of the City 
Attorney. 
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#2h – Consideration of a Resolution authorizing the City Manager to enter into a 

contract for services in the amount of $6,600.00 with Dance Council for fiscal 
year 2004-2005, subject to final review and approval of the City Attorney. 

 
 
#2i – Consideration of a Resolution authorizing the City Manager to enter into a 

contract for services for $230,000.00 plus up to $150,000.00 matching funds 
with WaterTower Theatre for the fiscal year 2004-2005, subject to final 
review and approval of the City Attorney. 

 

 
#2j – Consideration of a Resolution authorizing the City Manager to enter into an 

"Agreement for the Use of the Addison Theatre Centre" between the Town 
and the WaterTower Theatre from October 1, 2004 through September 30, 
2005, subject to final review and approval of the City Attorney. 

 
 
#2k – Consideration of a Resolution authorizing the City Manager to execute an 

Interlocal Agreement between the Town of Addison and the City of Carrollton 
for the use of jail facilities. 

 
 
#2l – Consideration of a Resolution authorizing the City Manager to enter into 

contracts with Blue Cross/Blue Shield for medical insurance, Delta Dental for 
dental insurance, Hartford Life Insurance Company for life, accidental death 
and dismemberment insurance and UnumProvident for long term disability 
insurance for the year 2005. 

 
 
#2m – Consideration of approval of a 9-1-1 billing agreement with UTEX 

Communications Corp., which have a Service Provider Certificate of 
Operating Authority (SPCOA) from the Texas Public Utilities Commission. 

 
 
#2n – Consideration of approval of a 9-1-1 billing agreement with Habla 

Communicaciones, Inc., which have a Service Provider Certificate of 
Operating Authority (SPCOA) from the Texas Public Utilities Commission. 
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Item #R3 – PUBLIC HEARING and consideration of an Ordinance amending a Special 

Use Permit for a public building to be used by the federal government, 
located at 4900 Airport Parkway, on application from the United States Postal 
Service, represented by Mr. Dennis Delisse of MPI Architects.    

 
 Attachments: 
 

1. Docket Map 
2. Staff Report 
3. Letter from Kent Hope 
4. Letter from J. J. Horan 
5. Memorandum from Angela Washington 
6. Memorandum from Carmen Moran 
7. Letter from J. J. Horan 
8. Letter from Kent Hope 
9. Letter from J. J. Horan 
10. Memorandum from Carmen Moran 
11. Letter from Ron Whitehead 
12. Plans 

 
The Planning and Zoning Commission Findings: 
 
The Addison Planning and Zoning Commission, meeting in regular session 
on August 26, 2004, voted to recommend approval to amend a Special Use 
Permit for a public building to be used by the federal government, subject to 
the following conditions: 
 
1.  All of the planting beds and turf shall be renovated and replanted 

according to the original landscaping plan, or an alternative planting plan 
needs to be submitted for review and approval. 

 
2. Final civil drawings shall be approved prior to issuance of a building 

permit. 
 

3. The existing fence that runs north and south on the east property line 
shall be replaced with a new wooden (site barring) fence. 

 
 Voting Aye: Chafin, Doepfner, Jandura, Knott, Mellow 
 Voting Nay: None 

Absent: Benjet, Bernstein 
 
Administrative Recommendation: 
 

 Administration recommends approval. 
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Item #R4 –  Consideration of an Ordinance approving a meritorious exception to Chapter 

62, Signs, Section 62-163, Area, for Studio Salon & Fashion, located at 4900 
Belt Line Road, Suite 250, on application from Studio Salon & Fashion.    

 
 Attachments: 
  

1. Staff Report 
2. Memorandum from Lynn Chandler 
3. Application 
4. Plans 

 
 Administrative Recommendation: 
 
 Administration recommends denial.  
 
 
Item #R5 –  Consideration of an Ordinance authorizing the issuance of the Town of 

Addison, Texas, Combination Tax and Revenue Certificates of Obligation, 
Series 2004 (Addison Airport); levying a tax, and providing for the security for 
and payment of said certificates; accepting the best bid therefor and 
awarding the sale thereof; approving the official statement; enacting other 
provisions relating to the subject; and declaring an effective date. 

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Certificates of Obligation 
3. Ordinance 
 
Administrative Recommendation: 
 
Administration recommends approval. 
 

 
Item #R6 – Consideration of approval and a Resolution authorizing the City Manager to 

award incentive compensation to Washington Staubach Addison Airport 
Venture for 2004 in connection with Addison Airport management and 
operation. 
  
Attachments: 
 
1. Council Agenda Item Overview 
2. Memorandum from Mark Acevedo 
3. 2004 Annual Report – Addison Airport 
4. Memorandum from Lisa Pyles 
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5. Memorandum from Randy Moravec 
6. Third Amendment to the Operating Agreement 
7. Exhibit  
 
Administrative Recommendation: 
 

 Administration recommends approval. 
 
 
Item #R7 – Consideration of a Resolution authorizing the City Manager to enter into an 

agreement in the amount of $30,000.00 plus expenses with Southwest 
Speakers Bureau, Inc., dba Shiroma/Southwest to provide public relations 
and media publicity to promote the Town of Addison events. 

 
 Attachments: 
 

1. Council Agenda Item Overview 
2. Agreement 

 
Administrative Recommendation: 
 

 Administration recommends approval.   
 
 
Item #R8 – Presentation of the Finance Department Quarterly Report for the Quarter and 

Year ending September 30, 2004.  
 
 Attachment: 
 

1. Quarterly Report 
 
 
Adjourn Meeting 
 
 
Posted 12:01 p.m. 
November 19, 2004 
Carmen Moran 
City Secretary 
 
 

 
THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS 

WITH DISABILITIES.  PLEASE CALL (972) 450-2819 AT LEAST 
48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE. 
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OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL 
 
 
November 9, 2004 
7:30 p.m. - Council Chambers 
5300 Belt Line Road 
 
Present: Councilmembers Braun, Chow, Hirsch, Niemann, Silver, Turner 
Absent: Mayor Wheeler 
 
Item #R1 – Consideration of Old Business 
 
The following employees were introduced to the Council: Lynn Chandler (Development 
Services), Steve Rooney (Police) and Corey Carpenter (Fire). 
 
Item #R2 – Consent Agenda 
 
Item #2a was considered separately. 
 
Item #2b – Consideration of a Resolution authorizing the City Manager to enter into a 
contract in the amount of $5,751 with the Dallas County Health Department for annual 
health services.   (Approved)   (R04-095) 
 
Item #2c – Consideration of a Resolution authorizing the City Manager to enter into a 
contract with Trinity River Authority (TRA) for wastewater testing services.  (Approved)  
(R04-096) 
  
Item #2d – Consideration of a Resolution approving sponsorship in the amount of 
$50,000.00 with the Cavanaugh Flight Museum to assist in the Museum’s marketing 
efforts.  (Approved)  (R04-097) 
 
Councilmember Silver moved to duly approve the above listed items.  Councilmember 
Turner seconded.  The motion carried. 
 
Voting Aye: Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent:  Wheeler 
 
Item #2a – Approval of the Minutes for the October 12, 2004 Council Meeting. 
 
Councilmember Niemann moved to approve the October 12, 2004 with a correction to 
reflect the Executive Session item to indicate “Festival Way”.   Councilmember Silver 
seconded.   The motion carried. 
 
Voting Aye: Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent:  Wheeler 
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Item #R3 – PUBLIC HEARING and consideration of an Ordinance approving a change of 
zoning from Commercial–1 (C-1) to Planned Development (PD) with all Commercial-1 
uses allowed, hotel/motel as an allowed use, and the sale of alcoholic beverages for on-
premises consumption only as an allowed use, approval of development plans, and 
approval of a Special Use Permit for a restaurant and a Special Use Permit for the sale of 
alcoholic beverages for on-premises consumption only, Wingate Inn, on application from 
Hospitality Management Corporation, located at 4960 Arapaho Road, represented by Mr. 
John O’Connor.  
 
Mayor Pro Tempore Chow opened the meeting as a public hearing.   There were no 
questions are comments.  Mayor Pro Tempore Chow closed the meeting as a public 
hearing. 
 
Councilmember Silver moved to duly pass Ordinance No. 004-048 approving a change of 
zoning from Commercial–1 (C-1) to Planned Development (PD) with all Commercial-1 
uses allowed, hotel/motel as an allowed use, and the sale of alcoholic beverages for on-
premises consumption only as an allowed use, approval of development plans, and 
approval of a Special Use Permit for a restaurant and a Special Use Permit for the sale of 
alcoholic beverages for on-premises consumption only, Wingate Inn, on application from 
Hospitality Management Corporation, located at 4960 Arapaho Road, subject to the 
following condition: 
 

1. The term “bar”, “tavern”, or any equivalent terms, or graphic depiction, 
associated with alcoholic beverages shall not be used in exterior signs. 

 
Councilmember Turner seconded.   The motion carried. 
 
Voting Aye: Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent:  Wheeler 
 
Item #R4 – PUBLIC HEARING and consideration of an Ordinance approving an 
amendment to an existing Special Use Permit for a restaurant and a Special Use Permit 
for the sale of alcoholic beverages for on-premises consumption only, located at 14833 
Midway Road, Suite 110, on application from Kelly Catering, represented by Ms. Kelly 
Paullus.  
 
Mayor Pro Tempore Chow opened the meeting as a public hearing.   There were no 
questions are comments.  Mayor Pro Tempore Chow closed the meeting as a public 
hearing. 
 
Councilmember Niemann moved to duly pass Ordinance No. 004-049 Resolution No. R04-
098 approving an amendment to an existing Special Use Permit for a restaurant and a 
Special Use Permit for the sale of alcoholic beverages for on-premises consumption only, 
located at 14833 Midway Road, Suite 110, on application from Kelly Catering, subject to 
the following conditions: 
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1. Any dead or missing plant material on the site shall be replaced and the 
irrigation system for the site shall be inspected, and repaired if necessary, prior 
to the issuance of a Certificate of Occupancy for this restaurant.   

 
2. The applicant shall not use any terms, including the terms “bar”, “tavern”, or 

graphic depictions that denote alcoholic beverages in exterior signs. 
 

Councilmember Turner seconded.    The motion carried. 
 

Voting Aye: Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent: Wheeler 
 
Item #R5 – PUBLIC HEARING and consideration of an Ordinance approving an 
amendment to an existing Special Use Permit for a restaurant and an amendment to an 
existing Special Use Permit for the sale of alcoholic beverages for on-premises 
consumption only, located at 3885 Belt Line Road (formerly Racks), on application from 
Mr. Eddy Metten.   
 
Mayor Pro Tempore Chow opened the meeting as a public hearing.   There were no 
questions are comments.  Mayor Pro Tempore Chow closed the meeting as a public 
hearing. 
 
Councilmember Turner moved to duly pass Ordinance No. 004-050 approving an 
amendment to an existing Special Use Permit for a restaurant and an amendment to an 
existing Special Use Permit for the sale of alcoholic beverages for on-premises 
consumption only, located at 3885 Belt Line Road (formerly Racks), subject to the 
following conditions: 
 

1. The landscaping and irrigation systems on the site shall be pruned, renovated, 
and repaired (if necessary) prior to the issuance of a Certificate of Occupancy 
for this proposed use. 

 
2. The applicant shall not use any terms, including the term “club”, or graphic 

depictions that denote alcoholic beverages in exterior signs. 
 
Councilmember Silver seconded.   The motion carried. 
 
Voting Aye: Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent: Wheeler 
 
Item #R6 – PUBLIC HEARING and consideration of an Ordinance approving a Special 
Use Permit for a restaurant and a Special Use Permit for the sale of alcoholic beverages 
for on-premises consumption only, located at 5290 Belt Line Road, Suite 110, on 
application from Chipotle Mexican Grill.   
 

OFFICE OF THE CITY SECRETARY                                                                                                  11-09-04 



Mayor Pro Tempore Chow opened the meeting as a public hearing.   There were no 
questions are comments.  Mayor Pro Tempore Chow closed the meeting as a public 
hearing. 
 
Councilmember Turner moved to duly pass Ordinance No. 004-051 approving a Special 
Use Permit for a restaurant and a Special Use Permit for the sale of alcoholic beverages 
for on-premises consumption only, located at 5290 Belt Line Road, Suite 110, subject to 
the following conditions: 
 

1. Any dead or missing plant material on the site shall be replaced and the 
irrigation system for the site shall be inspected, and repaired if necessary, prior 
to the issuance of a Certificate of Occupancy for this restaurant. 

 
2. The applicant shall not use any terms, including the terms “bar”, “tavern”, or 

graphic depictions that denote alcoholic beverages in exterior signs. 
 
Councilmember Braun seconded.   The motion carried. 
 
Voting Aye: Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent: Wheeler 
 
Item #R7 – PUBLIC HEARING and consideration of an Ordinance approving 
development plans in an existing Planned Development (PD) district, located on the 
northeast corner of Marsh Lane and Belt Line Road, on application from Century Bank, 
represented by Mr. Joel Miller of TAC Development. 
 
Mayor Pro Tempore Chow opened the meeting as a public hearing.   There were no 
questions are comments.  Mayor Pro Tempore Chow closed the meeting as a public 
hearing. 
 
Councilmember Silver moved to duly pass Ordinance No. 004-052 approving development 
plans in an existing Planned Development (PD) district, located on the northeast corner of 
Marsh Lane and Belt Line Road, on application from Century Bank, subject to the following 
conditions: 
 

1. All mechanical equipment must be screened from view. 
 
2. The applicant must provide a 2-foot dedication for a free right turn lane on the 

site.   The dedication can be performed by either a replat or separate instrument. 
 
Councilmember Turner seconded.   The motion carried. 
 
Voting Aye: Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent:  Wheeler 
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Item #R8 – PUBLIC HEARING on the proposed issuance by the City of one or more 
series of Combination Tax and Revenue Certificates of Obligations, Series 2004 (the 
“Certificates”) for airport improvements in the amount of $4.4 million. 
 
Mayor Pro Tempore Chow opened the meeting as a public hearing.   There were no 
questions are comments.  Mayor Pro Tempore Chow closed the meeting as a public 
hearing. 
 
No action was taken. 
 
Item #R9 – Consideration of an Ordinance approving a meritorious exception to Chapter 
62, Signs, Section 62-163, Area, for Wachovia Bank, located at 5080 Spectrum Drive, on 
application from Accent Graphics, Inc.   
 
Councilmember Niemann moved to duly pass Ordinance No. 004-053 approving a 
meritorious exception to Chapter 62, Signs, Section 62-163, Area, for Wachovia Bank, 
located at 5080 Spectrum Drive, subject to no conditions.  Councilmember Braun 
seconded.   The motion carried. 
 
Voting Aye: Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent: Wheeler 
 
Item #R10 – Consideration of a Resolution authorizing the City Manager to enter into an 
advertising contract in the amount $128,482.00 with the Dallas Morning News to purchase 
twenty-six (26) insertions in the Friday Guide. 
 
Councilmember Niemann moved to duly pass Resolution No. R04-102 authorizing the City 
Manager to enter into an advertising contract in the amount $128,482.00 with the Dallas 
Morning News to purchase twenty-six (26) insertions in the Friday Guide.   Councilmember 
Turner seconded.  The motion carried. 
 
Mayor Wheeler entered the Council Chambers. 
 
Voting Aye: Wheeler, Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent: None 
 
Item #R11 – Consideration of a Resolution authorizing the execution of an Interlocal 
Agreement with government entities utilizing the DemandStar online purchasing system. 
 
Councilmember Turner moved to duly pass Resolution No. R04-103 authorizing the 
execution of an Interlocal Agreement with government entities utilizing the DemandStar 
online purchasing system.  Councilmember Silver seconded.  The motion carried. 
 
Voting Aye: Wheeler, Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent: None 
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Item #R12 – Consideration of a Resolution authorizing the City Manager to enter into a 
contract in the amount of $94,175.00 with Houston-Galveston Area Council for the 
purchase of five (5) vehicles. 
 
Councilmember Turner moved to duly pass Resolution No. R04-104 authorizing the City 
Manager to enter into a contract in the amount of $94,175.00 with Houston-Galveston Area 
Council for the purchase of five (5) vehicles.  Councilmember Chow seconded.   The 
motion carried. 
 
Voting Aye: Wheeler, Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent: None 
 
Item #R13 – Consideration of a Resolution authorizing the City Manager to enter into a 
contract in the amount of $52,000.00 with ZOLL Data System for the purchase of an 
Electronic Patient Data System, subject to final review and approval of the City Attorney. 
 
Councilmember Chow moved to duly pass Resolution No. R04-105 authorizing the City 
Manager to enter into a contract in the amount of $52,000.00 with ZOLL Data System for 
the purchase of an Electronic Patient Data System, subject to the inclusion and 
clarification of travel expenses/payments with final review and approval of the City 
Attorney.   Councilmember Turner seconded.   The motion carried. 
 
Voting Aye: Wheeler, Braun, Chow, Hirsch, Niemann, Silver, Turner 
Voting Nay:   None 
Absent:  None 
 
There being no further business before the Council, the meeting was adjourned. 
 
 
 
 
              
        Mayor 
Attest: 
 
 
 ________________________ 
City Secretary 
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Council Agenda Item: #2b  
 
SUMMARY: 
 
To consider approval of the contracts for services between the Town of Addison and the non-profits 
agencies funded from the General Fund and Hotel Fund budgets.  The agencies and the amounts were 
approved by the City Council and included in the adopted FY 2004/05 budget.   
 
 
FINANCIAL IMPACT: 
 
All contracts are fully funded within the General Fund and Hotel Fund budgets. 
 
   General Fund    Hotel Fund 
 
Budgeted Amount: $89,000.00    $416,000.00 
 
Cost:   $89,000.00    $386,600.00 
 
 
BACKGROUND: 
 
During the FY 2004/05 budget process, the City Council reviewed the following non-profit agencies 
and funding amounts for FY 2004/05.  Attached are the contracts for the non-profits and minor 
changes have made to ensure consistency within the contracts and to reflect changes to performances 
and their dates as applicable.   
 

General Fund: Amount Hotel Fund Amount 

Communities in Schools –Dallas $40,000.00 WaterTower Theatre $230,000.00

Senior Adult Services $15,000.00 WaterTower Theatre – Matching $150,000.00

Metrocrest Social Service Center $15,000.00 Dance Council $6,600.00 

Metrocrest Chamber of Commerce $9,000.00   

The Family Place $5,000.00   

Special Care and Career Services $5,000.00   

  TOTAL $89,000.00   TOTAL $386,600.00

 
 
RECOMMENDATION: 
 
It is recommended that the City Council approve the resolutions authorizing the City Manager to enter 
into contracts with the non-profits for the amounts listed above.  These contracts shall be subject to 
final review and approval by the City Attorney to allow the flexibility to negotiate any minor changes 
as needed.   
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STATE OF TEXAS  § 
§   CONTRACT FOR SERVICES 

COUNTY OF DALLAS § 

This Contract for Services is made and entered into as of the 1st day of October 2004 by and 
between the Town of Addison, Texas (the “City”) and the Metrocrest Chamber of Commerce (the 
“Chamber”). 

WITNESSETH: 

WHEREAS, the Chamber is an independent non-profit corporation established under the 
laws of the State of Texas for the purpose of promoting business in the City; and 

 
WHEREAS, the City has full power of local self government, has authority to contract with 

other persons, has authority to adopt regulations that are for the good government, peace, and order 
of the City, has authority to enforce laws reasonably necessary to protect the public health, has 
authority to promote the economic development and to stimulate business and commercial activity 
within the City, and the services provided by the Chamber hereunder are in the public interest and 
are for, constitute and serve a public purpose in promoting the health and welfare of the citizens and 
the economic development of the City. 

 
NOW, THEREFORE, in consideration of all mutual covenants and agreements hereinafter 

set forth, the parties do hereby covenant and agree as follows: 
 

I.  TERM 

The term of this contract shall be for a period of one year from the 1st day of October 2004 
through the 30th day of September 2005, except as otherwise provided for herein. 

 
II.  SERVICES 

A. The Chamber shall provided to the City the following services: 
 
The Chamber shall assist the City in its economic development activities and assist in 

developing programs that will enhance business opportunities throughout the Metrocrest region. 
 
Five key program areas in which the Chamber shall assist the City include: 
 
1. Familiarization tour of the Metrocrest. 
2. Economic Development convention participation. 
3. Familiarization tour of Metrocrest businesses. 
4. Metroplex International Development Association (MIDAS) support. 
5. Resource materials - publishing of new (updated) Economic Development resource 

materials. 
 
B. The Mayor of the City shall serve as an Ex-Officio Director of the Chamber and as a 

member of the Chamber’s Economic Development Committee.  The City’s staff member 
responsible for Economic Development shall also be a member of the Committee. 
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III.  COMPENSATION 

A. For the design, development and implementation of the programs 
enumerated in Section II above, the City shall pay to the Chamber the sum of Nine Thousand and 
No/100 Dollars ($9,000.00). 

B. The City shall make a payment in the amount of Four Thousand Five 
Hundred and No/100 Dollars ($4,500.00) upon the receipt of a statement in January, 2005, and in 
the amount of Four Thousand Five Hundred and No/100 Dollars ($4,500.00) upon the receipt of a 
statement in July, 2005, provided the Chamber is not then in default of this Contract.  The Chamber 
shall provide its monthly financial statements to the City Manager.  Such reports shall include 
statements of revenues and expenses.  The City Manager shall also receive a copy of the Annual 
Business Plan and Annual Report of program activity.  No payment shall be made during any period 
in which this provision is not complied with.  Within 90 days following the termination of the 
Chamber’s fiscal year, a financial statement for the Chamber prepared by a Certified Public 
Accountant of all activities funded by this Contract shall be provided to the City Manager.  Such 
statement shall provide sufficient information as to support the accuracy of the monthly financial 
statements. 

IV.  RESPONSIBILITY; INDEMNIFICATION 

(A)    The Chamber agrees to assume and does hereby assume all responsibility and liability for 
damages or injuries sustained by persons or property, whether real or asserted, by or from the 
performance of services performed and to be performed hereunder by the Chamber, its officials, 
officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or 
indirectly employed by any of them or anyone for whose acts any of them may be liable. 

(B)     In consideration of the granting of this CONTRACT, the Chamber agrees to defend, 
indemnify and hold harmless the town of Addison, Texas, its, officers, agents and employees 
(each an "Indemnitee") from and against any and all suits, actions, judgments, liabilities, 
penalties, fines, expenses, fees and costs (including reasonable attorney's fees and other costs of 
defense), and damages (together, "Damages") arising out of or in connection with the Chamber's 
performance of this Agreement, including Damages caused by the Indemnitee's own negligence, 
OR GROSS NEGLIGENCE, OR CONDUCT THAT MAY OR DOES EXPOSE AN 
INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL THEORY, except as 
specifically limited herein. 

(C)     With respect to the Chamber's indemnity obligation set forth in subsection (B) OF THIS 
SECTION, the Chamber shall have no duty to indemnify an Indemnitee for any Damages caused 
by the sole negligence of the Indemnitee, OR SOLE GROSS NEGLIGENCE OF THE 
INDEMNITEE, OR SOLE CONDUCT OF THE INDEMNITEE THAT MAY OR DOES 
EXPOSE THE INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL THEORY. 

(c)     If an Indemnitee suffers Damages arising out of or in connection with the performance of 
this Agreement that are caused by the concurrent negligence, GROSS NEGLIGENCE, OR 
CONDUCT THAT MAY OR DOES RESULT IN EXPOSURE TO STRICT LIABILITY, of 
both the Chamber and the Indemnitee, the Chamber's indemnity obligation set forth in subsection 
(B) OF THIS SECTION will be limited to a fraction of the total Damages equivalent to the 
Chamber's own percentage of responsibility. 
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(d)     With respect to the Chamber's duty to defend set forth herein in subsection (B) OF THIS 
SECTION, the Chamber shall have the duty, at its sole cost and expense, through counsel of its 
choice, to litigate, defend, settle or otherwise attempt to resolve any claim, lawsuit, cause of 
action, or judgment arising out of or in connection with this Agreement; provided however, that 
the Town shall have the right to approve the selection of counsel by the Chamber and to reject 
the Chamber's selection of counsel and to select counsel of the Town's own choosing, in which 
instance, the Chamber shall be obligated to pay reasonable attorney fees and the expenses 
associated thereto.  The Town agrees that it will not unreasonably withhold approval of counsel 
selected by the Chamber, and further, the Town agrees to act reasonably in the selection of 
counsel of its own choosing.  

(e)     In the event that the Chamber fails or refuses to provide a defense to any claim, lawsuit, 
judgment, or cause of action arising out of or in connection with this Agreement, the Town shall 
have the right to undertake the defense, compromise, or settlement of any such claim, lawsuit, 
judgment, or cause of action, through counsel of its own choice, on behalf of and for the account 
of, and at the risk of the Chamber, and the Chamber shall be obligated to pay the reasonable and 
necessary costs, expenses and attorneys' fees incurred by the Town in connection with handling 
the prosecution or defense and any appeal(s) related to such claim, lawsuit, judgment, or cause of 
action. 

(F)     THE INDEMNITY, HOLD HARMLESS, AND DEFENSE OBLIGATIONS OF THE 
CHAMBER SET FORTH HEREIN SHALL SURVIVE THE EXPIRATION OR 
TERMINATION OF THIS CONTRACT 

 

V. TERMINATION 

This Contract may be canceled and terminated by either party at any time and for any reason 
upon giving at least thirty (30) days written notice of such cancellation and termination to the other 
party hereto.  Such notice shall be sent certified mail, return receipt requested, and to the most 
recent address shown on the records of the party terminating the Contract.  The thirty (30) day 
period shall commence upon deposit of the said notice in the United States mail and shall conclude 
at midnight of the 30th day thereafter.  In the event of such cancellation and termination and if 
Chamber has failed at the time of such cancellation and termination to provide all of the services set 
forth herein, Chamber shall refund to the City that portion of funds paid to Chamber under the terms 
of this Contract in accordance with the following:  Prorata funding returned to the City by Chamber 
shall be determined by dividing the amount paid by the City under this Contract by 365 (the “daily 
rate”), and then multiplying the daily rate by the number of days which would have remained in the 
term hereof but for the cancellation or termination.  Upon payment or tender of such amount, all of 
the obligations of Chamber and the City under this Contract shall be discharged and terminated 
(except as otherwise provided herein) and no action shall lie or accrue for additional benefit, 
consideration or value for or based upon the services performed under or pursuant to this Contract. 

 
VI.  CONFLICT OF INTEREST 

(a) No officer or employee of the City shall have any interest or receive any benefit, 
direct or indirect, in this Contract or the proceeds thereof.  This prohibition is not intended and 
should not be construed to preclude payment of expenses legitimately incurred by City officials in 
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the conduct of the City’s business.  No officer or employee of Chamber shall have any financial 
interest, direct or indirect, in this Contract or the proceeds thereof. 

 
(b) For purposes of this section, “benefit” means anything reasonably regarded as an 

economic advantage, including benefit to any other person in whose welfare the beneficiary is 
interested, but does not include contributions or expenditures made and reported in accordance with 
any law. 

 
VII.  ACCOUNTING 

 
Prior to adopting its annual budget, Chamber shall submit for the City’s review a budget 

showing the use of the City’s funds provided pursuant to this Contract, and Chamber shall make 
such periodic reports to the City, as provided for herein, listing the expenditures made by Chamber 
from the funds provided by the City.  The approval of Chamber’s annual budget creates a fiduciary 
duty in Chamber with respect to the funds provided by the City under this Contract. 

 
The funds paid to Chamber pursuant to this Contract shall be maintained in a separate 

account established for that purpose and may not be commingled with any other money.  Funds 
received hereunder from the City may be spent for day-to-day operations, supplies, salaries and 
other administrative costs provided that such costs are necessary for the promotion and 
encouragement of the purposes for which the funds may be used as described herein. 

 
Chamber shall maintain complete and accurate financial records of all of its revenues, 

including, without limitation, each expenditure of revenue received pursuant to this Contract.  By 
the thirtieth (30th) day after the close of each quarter (beginning with the quarter ending December 
31, 2004, with the last quarter ending September 30, 2005), Chamber shall provide the City the 
following: (a) a detailed financial report for the previous quarter listing the expenditures made by 
Chamber of the funds paid to Chamber under this Contract; and (b) a year-to-date report of the 
expenditures made by Chamber of the funds paid to Dance Council under this Contract (and if this 
Contract is terminated prior to its expiration, Chamber shall provide such reports as set forth above 
for the period prior to the expiration for which reports have not been provided, and such obligation 
shall survive the termination hereof; and the obligation to provide the reports for the last quarter of 
this Contract shall survive the expiration of this Contract).  On request of the City at any time, 
Chamber shall make its records available for inspection and review by the City or its designated 
representative(s).  Within ninety (90) days of the end of Chamber’s fiscal year, Chamber shall 
provide the City with a financial statement signed by the Chairman of Chamber’s Board of 
Directors (or other person acceptable to the City) and audited by an independent Certified Public 
Accountant, setting forth Chamber’s income, expenses, assets and liabilities, and such obligation 
shall survive the termination or expiration of this Contract. 

 
VIII.  INDEPENDENT CONTRACTOR 

 In performing services under this Contract, the relationship between the City and Chamber 
is that of independent contractor, and the City and Chamber by the execution of this Contract do not 
change the independent status of Chamber.  No term or provision of this Contract or action by 
Chamber in the performance of this Contract is intended nor shall be construed as making Chamber 
the agent, servant or employee of the City, or to create an employer-employee relationship, a joint 
venture relationship, or a joint enterprise relationship. 
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IX.  NON-ASSIGNABILITY 

 Chamber may not and shall have no authority to assign, transfer, or otherwise convey by any 
means whatsoever this Contract or any of the rights, duties or responsibilities hereunder without 
obtaining the prior written approval of the City, and any attempted assignment, transfer, or other 
conveyance of this Contract without such approval shall be null and void and be cause for 
immediate termination of this Contract by the City. 
 

X.  NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE 

 Nothing contained in this Contract shall be deemed to constitute that the City and Chamber 
are partners or joint venturers with each other, or shall be construed or be deemed to establish that 
their relationship constitutes, or that this Contract creates, a joint enterprise. 

 
XI.  NON-DISCRIMINATION 

 During the term of this Contract, Chamber agrees that it shall not discriminate against any 
employee or applicant for employment because of race, age, color, sex or religion, ancestry, national 
origin, place of birth, or handicap. 
 

XII.  LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS 
 

 Chamber shall observe and abide by, and this Contract is subject to, all applicable federal, 
state, and local (including the City) laws, rules, regulations, and policies (including, without 
limitation, the Charter and Ordinances of the City), as the same currently exist or as they may be 
hereafter amended. 
 

XIII.  VENUE; GOVERNING LAW 
 

In the event of any action under this Contract, venue for all causes of action shall be 
instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of 
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and, 
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions 
shall not affect the application of the law of Texas (without reference to its conflict of law 
provisions) to the governing, interpretation, validity and enforcement of this Contract. 

 
XIV.  COUNTERPARTS 

This Contract may be executed in any number of counterparts, each of which shall be 
deemed an original and constitute one and the same instrument. 

 
XV.  NO WAIVER; RIGHTS CUMULATIVE 

The failure by either party to exercise any right or power, or option given to it by this 
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a 
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach 
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict 
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compliance with all the terms hereof.  The rights or remedies under this Contract are cumulative to 
any other rights or remedies, which may be granted by law. 

 
XVI.  NOTICES 

 
All notices, communications and reports, required or permitted under this Contract shall be 

personally delivered or mailed to the respective parties using certified mail, return receipt requested, 
postage prepaid, at the addresses shown below.  The City and Chamber agree to provide the other 
with written notification within five (5) days, if the address for notices, provided below, is changed.  
Notices by personal delivery shall be deemed delivered upon the date delivered; mailed notices shall 
be deemed communicated on the date shown on the return receipt.  If no date is shown, the mailed 
notice shall be deemed communicated on the third (3rd) day after depositing the same in the United 
States mail. 

 
The City’s address: 

Mario Canizares 
Assistant to the City Manager 
Town of Addison 
5300 Belt Line Road 
Dallas, Texas  75254 

Chamber's address: 

Ed Brady 
Executive Director 
Metrocrest Chamber of Commerce 
1204 Metrocrest Drive 
Carrollton, Texas 75006 

 
XVII.  SEVERABILITY 

 
The terms of this Contract are severable, and if any section, paragraph, clause, or other 

portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any 
reason, the balance of the Contract shall remain in full force and effect and the parties shall be 
deemed to have contracted as if said section, paragraph, clause or portion had not been in the 
Contract initially. 

 
XVIII.  AUTHORITY TO EXECUTE CONTRACT 

 
The undersigned officers and/or agents of the parties hereto are the properly authorized 

officials and have the necessary authority to execute this Contract on behalf of the parties hereto, 
and each party hereby certifies to the other that any necessary resolutions or other act extending 
such authority have been duly passed and are now in full force and effect. 

 
XIX.  ENTIRE AGREEMENT 

 
 This Contract represents the entire and integrated contract and agreement between the City 
and Chamber and supersedes all prior negotiations, representations and/or agreements, either written 
or oral.  This Contract may be amended only by written instrument signed by both the City and 
Chamber. 

 
 IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by 
their proper corporate officers as first above specified, and have caused their proper corporate seal 
to be hereto affixed the day and year first above written. 
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TOWN OF ADDISON, TEXAS 

 
 
 

By:       
 Ron Whitehead, City Manager 
 
 
ATTEST: 
 
 
 
By:       
 Carmen Moran, City Secretary 
 

METROCREST CHAMBER OF 
COMMERCE 

 
 

By:       
       Ed Brady, Executive Director 
 
 
ATTEST: 
 
 
 
By:       
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Council Agenda Item: #2c  
 
SUMMARY: 
 
To consider approval of the contracts for services between the Town of Addison and the non-profits 
agencies funded from the General Fund and Hotel Fund budgets.  The agencies and the amounts were 
approved by the City Council and included in the adopted FY 2004/05 budget.   
 
 
FINANCIAL IMPACT: 
 
All contracts are fully funded within the General Fund and Hotel Fund budgets. 
 
   General Fund    Hotel Fund 
 
Budgeted Amount: $89,000.00    $416,000.00 
 
Cost:   $89,000.00    $386,600.00 
 
 
BACKGROUND: 
 
During the FY 2004/05 budget process, the City Council reviewed the following non-profit agencies 
and funding amounts for FY 2004/05.  Attached are the contracts for the non-profits and minor 
changes have made to ensure consistency within the contracts and to reflect changes to performances 
and their dates as applicable.   
 

General Fund: Amount Hotel Fund Amount 

Communities in Schools –Dallas $40,000.00 WaterTower Theatre $230,000.00

Senior Adult Services $15,000.00 WaterTower Theatre – Matching $150,000.00

Metrocrest Social Service Center $15,000.00 Dance Council $6,600.00 

Metrocrest Chamber of Commerce $9,000.00   

The Family Place $5,000.00   

Special Care and Career Services $5,000.00   

  TOTAL $89,000.00   TOTAL $386,600.00

 
 
RECOMMENDATION: 
 
It is recommended that the City Council approve the resolutions authorizing the City Manager to enter 
into contracts with the non-profits for the amounts listed above.  These contracts shall be subject to 
final review and approval by the City Attorney to allow the flexibility to negotiate any minor changes 
as needed.   



#2c-2

STATE OF TEXAS   § 
§   CONTRACT FOR SERVICES 

COUNTY OF DALLAS  § 

This Contract for Services (“Contract”) made and entered into as of the 1st day of October 
2004 by and between the Town of Addison, Texas (the “City”) and Special Care and Career 
Services (“Provider”). 

 
WITNESSETH: 

 WHEREAS, Provider is a private, non-profit organization established under the laws of the 
State of Texas for the purpose of providing services to children and adults with disabilities since 
1963; and 
 
 WHEREAS, Provider provides and will continue to provide “early childhood intervention” 
to citizens of the City and of the region surrounding the City through speech, physical, 
developmental and other specialized behavioral therapies; and, 
 
 WHEREAS, Provider provides and will continue to provide “supported employment 
services” to citizens of the City and of the region surrounding the City through occupational training 
for adults with mental retardation, job matching assistance and job performance support for these 
individuals; and 
 

WHEREAS, Provider will provide these services in a manner consistent with the Town of 
Addison's non-profit agency reporting requirements by submitting quarterly client service reports, 
regular organizational financial reports, and updates on City clients served by the agency as well as 
identifying a staff person with Provider to be designated as a liaison to the City through which all 
reporting and communication shall flow; and 

 
WHEREAS, the success or failure of Provider’s purposes and objectives has a direct impact 

on the health, comfort, and welfare of the citizens of the City; and 
 
WHEREAS, the City has full power of local self government, has authority to contract with 

other persons, has authority to adopt regulations that are for the good government, peace, and order 
of the City, has authority to enforce laws reasonably necessary to protect the public health, and the 
services provided by Provider hereunder are in the public interest and are for, constitute and serve a 
public purpose in promoting the health and welfare of the citizens of the City. 

 
NOW, THEREFORE, for and in consideration of all mutual covenants and agreements 

hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable 
consideration, the parties do hereby contract, covenant and agree as follows: 

 
I.  TERM 

 The term of this contract and agreement shall be for a period of one year from the 1st day of 
October, 2004 through the 30th day of September, 2005, except as otherwise provided for herein. 
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II.  SERVICES 

Provider covenants and agrees that it shall: 
 
(a) Provide “early childhood intervention” to citizens of the City and of the region 

surrounding the City through speech, physical, developmental and other specialized behavioral 
therapies; and 

 
(b) Provide “supported employment services” to citizens of the City and of the region 

surrounding the City through occupational training for adults with mental retardation, job matching 
assistance and job performance support for these individuals; and 

 
(c) Provide such services in a manner consistent with the Town of Addison's non-profit 

agency reporting requirements by submitting quarterly client service reports, regular organizational 
financial reports, and updates on City clients served by the agency as well as identifying a staff 
person with Provider to be designated as a liaison to the City through which all reporting and 
communication shall flow; and 

 
(d) Submit detailed quarterly financial statements and program results to the City within 

thirty (30) days after the end of the preceding quarter explaining all expenditures. 
 

III.  COMPENSATION 

 For the operation and provision of the services, projects and programs of Provider as 
described herein, the City shall pay Provider the sum of Five Thousand and No/100 Dollars 
($5,000.00).  Such sum shall be paid on or before January 9, 2005, provided Provider is not then in 
default of this Contract. 

 
IV.  RESPONSIBILITY; INDEMNIFICATION 

 (A)    Special Care and Career Services agrees to assume and does hereby assume all 
responsibility and liability for damages or injuries sustained by persons or property, whether real 
or asserted, by or from the performance of services performed and to be performed hereunder by 
Special Care and Career Services, its officials, officers, employees, agents, servants, invitees, 
contractors, subcontractors, or anyone directly or indirectly employed by any of them or anyone 
for whose acts any of them may be liable. 

(B)     In consideration of the granting of this CONTRACT, Special Care and Career Services 
agrees to defend, indemnify and hold harmless the town of Addison, Texas, its, officers, agents 
and employees (each an "Indemnitee") from and against any and all suits, actions, judgments, 
liabilities, penalties, fines, expenses, fees and costs (including reasonable attorney's fees and 
other costs of defense), and damages (together, "Damages") arising out of or in connection with 
Special Care and Career Services performance of this Agreement, including Damages caused by 
the Indemnitee's own negligence, OR GROSS NEGLIGENCE, OR CONDUCT THAT MAY 
OR DOES EXPOSE AN INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL 
THEORY, except as specifically limited herein. 
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(C)     With respect to Special Care and Career Services’ indemnity obligation set forth in 
subsection (B) OF THIS SECTION, Special Care and Career Services shall have no duty to 
indemnify an Indemnitee for any Damages caused by the sole negligence of the Indemnitee, OR 
SOLE GROSS NEGLIGENCE OF THE INDEMNITEE, OR SOLE CONDUCT OF THE 
INDEMNITEE THAT MAY OR DOES EXPOSE THE INDEMNITEE TO STRICT 
LIABILITY UNDER ANY LEGAL THEORY. 

(c)     If an Indemnitee suffers Damages arising out of or in connection with the performance of 
this Agreement that are caused by the concurrent negligence, GROSS NEGLIGENCE, OR 
CONDUCT THAT MAY OR DOES RESULT IN EXPOSURE TO STRICT LIABILITY, of 
both Special Care and Career Services and the Indemnitee, Special Care and Career Services 
indemnity obligation set forth in subsection (B) OF THIS SECTION will be limited to a fraction 
of the total Damages equivalent to Special Care and Career Services own percentage of 
responsibility. 

(d)     With respect to Special Care and Career Services’ duty to defend set forth herein in 
subsection (B) OF THIS SECTION, Special Care and Career Services shall have the duty, at its 
sole cost and expense, through counsel of its choice, to litigate, defend, settle or otherwise 
attempt to resolve any claim, lawsuit, cause of action, or judgment arising out of or in connection 
with this Agreement; provided however, that the Town shall have the right to approve the 
selection of counsel by Special Care and Career Services and to reject Special Care and Career 
Services’ selection of counsel and to select counsel of the Town's own choosing, in which 
instance, Special Care and Career Services shall be obligated to pay reasonable attorney fees and 
the expenses associated thereto.  The Town agrees that it will not unreasonably withhold 
approval of counsel selected by Special Care and Career Services, and further, the Town agrees 
to act reasonably in the selection of counsel of its own choosing.  

(e)     In the event that Special Care and Career Services fails or refuses to provide a defense to 
any claim, lawsuit, judgment, or cause of action arising out of or in connection with this 
Agreement, the Town shall have the right to undertake the defense, compromise, or settlement of 
any such claim, lawsuit, judgment, or cause of action, through counsel of its own choice, on 
behalf of and for the account of, and at the risk of Special Care and Career Services, and Special 
Care and Career Services shall be obligated to pay the reasonable and necessary costs, expenses 
and attorneys' fees incurred by the Town in connection with handling the prosecution or defense 
and any appeal(s) related to such claim, lawsuit, judgment, or cause of action. 

(F)     THE INDEMNITY, HOLD HARMLESS, AND DEFENSE OBLIGATIONS OF 
SPECIAL CARE AND CAREER SERVICES SET FORTH HEREIN SHALL SURVIVE THE 
EXPIRATION OR TERMINATION OF THIS CONTRACT 
 

V.  TERMINATION 

 This Contract may be canceled and terminated by either party at any time and for any reason 
upon giving at least thirty (30) days written notice of such cancellation and termination to the other 
party hereto.  Such notice shall be sent certified mail, return receipt requested, and to the most 
recent address shown on the records of the party terminating the Contract.  The thirty (30) day 
period shall commence upon deposit of the said notice in the United States mail and shall conclude 
at midnight of the 30th day thereafter.  In the event of such cancellation and termination and if 
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Provider has failed at the time of such cancellation and termination to provide all of the services set 
forth herein, Provider shall refund to the City that portion of funds paid to Provider under the terms 
of this Contract in accordance with the following:  Prorata funding returned to the City by Provider 
shall be determined by dividing the amount paid by the City under this Contract by 365 (the “daily 
rate”), and then multiplying the daily rate by the number of days which would have remained in the 
term hereof but for the cancellation or termination.  Upon payment or tender of such amount, all of 
the obligations of Provider and the City under this Contract shall be discharged and terminated 
(except as otherwise provided herein) and no action shall lie or accrue for additional benefit, 
consideration or value for or based upon the services performed under or pursuant to this Contract. 
 

VI.  CONFLICT OF INTEREST 

(a) No officer or employee of the City shall have any interest or receive any benefit, 
direct or indirect, in this Contract or the proceeds thereof.  This prohibition is not intended and 
should not be construed to preclude payment of expenses legitimately incurred by City officials in 
the conduct of the City’s business.  No officer or employee of Provider shall have any financial 
interest, direct or indirect, in this Contract or the proceeds thereof. 

 
(b) For purposes of this section, “benefit” means anything reasonably regarded as an 

economic advantage, including benefit to any other person in whose welfare the beneficiary is 
interested, but does not include contributions or expenditures made and reported in accordance with 
any law. 

 
VII.  ACCOUNTING 

 
Prior to adopting its annual budget, Provider shall submit for the City’s review a budget 

showing the use of the City’s funds provided pursuant to this Contract, and Provider shall make 
such periodic reports to the City, as provided for herein, listing the expenditures made by Provider 
from the funds provided by the City.  The approval of Provider’ annual budget creates a fiduciary 
duty in Provider with respect to the funds provided by the City under this Contract. 

 
The funds paid to Provider pursuant to this Contract shall be maintained in a separate 

account established for that purpose and may not be commingled with any other money.  Funds 
received hereunder from the City may be spent for day to day operations, supplies, salaries and 
other administrative costs provided that such costs are necessary for the promotion and 
encouragement of the purposes for which the funds may be used as described herein. 

 
Provider shall maintain complete and accurate financial records of all of its revenues, 

including, without limitation, each expenditure of revenue received pursuant to this Contract.  By 
the thirtieth (30th) day after the close of each quarter (beginning with the quarter ending December 
31, 2004, with the last quarter ending September 30, 2005), Provider shall provide the City the 
following: (a) a detailed financial report for the previous quarter listing the expenditures made by 
Provider of the funds paid to Provider under this Contract; and (b) a year-to-date report of the 
expenditures made by Provider of the funds paid to Dance Council under this Contract (and if this 
Contract is terminated prior to its expiration, Provider shall provide such reports as set forth above 
for the period prior to the expiration for which reports have not been provided, and such obligation 
shall survive the termination hereof; and the obligation to provide the reports for the last quarter of 
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this Contract shall survive the expiration of this Contract).  On request of the City at any time, 
Provider shall make its records available for inspection and review by the City or its designated 
representative(s).  Within ninety (90) days of the end of Provider’s fiscal year, Provider shall 
provide the City with a financial statement signed by the Chairman of Provider’s Board of Directors 
(or other person acceptable to the City) and audited by an independent Certified Public Accountant, 
setting forth Provider’s income, expenses, assets and liabilities, and such obligation shall survive the 
termination or expiration of this Contract. 

 
VIII.  INDEPENDENT CONTRACTOR 

 In performing services under this Contract, the relationship between the City and Provider is 
that of independent contractor, and the City and Provider by the execution of this Contract do not 
change the independent status of Provider.  No term or provision of this Contract or action by 
Provider in the performance of this Contract is intended nor shall be construed as making Provider 
the agent, servant or employee of the City, or to create an employer-employee relationship, a joint 
venture relationship, or a joint enterprise relationship. 

 
IX.  NON-ASSIGNABILITY 

 Provider may not and shall have no authority to assign, transfer, or otherwise convey by any 
means whatsoever this Contract or any of the rights, duties or responsibilities hereunder without 
obtaining the prior written approval of the City, and any attempted assignment, transfer, or other 
conveyance of this Contract without such approval shall be null and void and be cause for 
immediate termination of this Contract by the City. 
 

X.  NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE 

 Nothing contained in this Contract shall be deemed to constitute that the City and Provider 
are partners or joint venturers with each other, or shall be construed or be deemed to establish that 
their relationship constitutes, or that this Contract creates, a joint enterprise. 

 
XI.  NON-DISCRIMINATION 

 During the term of this Contract, Provider agrees that it shall not discriminate against any 
employee or applicant for employment because of race, age, color, sex or religion, ancestry, national 
origin, place of birth, or handicap. 
 

XII.  LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS 
 

 Provider shall observe and abide by, and this Contract is subject to, all applicable federal, 
state, and local (including the City) laws, rules, regulations, and policies (including, without 
limitation, the Charter and Ordinances of the City), as the same currently exist or as they may be 
hereafter amended. 
 

XIII.  VENUE; GOVERNING LAW 
 

In the event of any action under this Contract, venue for all causes of action shall be 
instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of 
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Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and, 
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions 
shall not affect the application of the law of Texas (without reference to its conflict of law 
provisions) to the governing, interpretation, validity and enforcement of this Contract. 

 
XIV.  COUNTERPARTS 

This Contract may be executed in any number of counterparts, each of which shall be 
deemed an original and constitute one and the same instrument. 

 
XV.  NO WAIVER; RIGHTS CUMULATIVE 

The failure by either party to exercise any right or power, or option given to it by this 
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a 
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach 
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict 
compliance with all the terms hereof.  The rights or remedies under this Contract are cumulative to 
any other rights or remedies, which may be granted by law. 

 
XVI.  NOTICES 

 
All notices, communications and reports, required or permitted under this Contract shall be 

personally delivered or mailed to the respective parties using certified mail, return receipt requested, 
postage prepaid, at the addresses shown below.  The City and Provider agree to provide the other 
with written notification within five (5) days, if the address for notices, provided below, is changed.  
Notices by personal delivery shall be deemed delivered upon the date delivered; mailed notices shall 
be deemed communicated on the date shown on the return receipt.  If no date is shown, the mailed 
notice shall be deemed communicated on the third (3rd) day after depositing the same in the United 
States mail. 

 
The City’s address: 

Mario Canizares 
Assistant to the City Manager 
Town of Addison 
5300 Belt Line Road 
Dallas, Texas 75254 

Provider’ address: 

Claudia Byrnes 
Executive Director 
Special Care & Career Services 
4350 Sigma, Suite 100 
Farmers Branch, Texas 75244 

 
XVII.  SEVERABILITY 

 
The terms of this Contract are severable, and if any section, paragraph, clause, or other 

portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any 
reason, the balance of the Contract shall remain in full force and effect and the parties shall be 
deemed to have contracted as if said section, paragraph, clause or portion had not been in the 
Contract initially. 

 
XVIII.  AUTHORITY TO EXECUTE CONTRACT 
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The undersigned officers and/or agents of the parties hereto are the properly authorized 
officials and have the necessary authority to execute this Contract on behalf of the parties hereto, 
and each party hereby certifies to the other that any necessary resolutions or other act extending 
such authority have been duly passed and are now in full force and effect. 

 
XIX.  ENTIRE AGREEMENT 

 
This Contract represents the entire and integrated contract and agreement between the City 

and Provider and supersedes all prior negotiations, representations and/or agreements, either written 
or oral.  This Contract may be amended only by written instrument signed by both the City and 
Provider 

 
 IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by 
their proper corporate officers as first above specified, and have caused their proper corporate seal 
to be hereto affixed the day and year first above written. 
 
 

TOWN OF ADDISON, TEXAS 
 
 
 

By:       
 Ron Whitehead, City Manager 
 
 
ATTEST: 
 
 
 
By:       
 Carmen Moran, City Secretary 
 

SPECIAL CARE AND CAREER 
SERVICES 

 
 

By:       
 Claudia Byrnes, Executive Director 
 
ATTEST: 
 
 
 
By:       
       

(printed name) 
Its:       
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Council Agenda Item: #2d  
 
SUMMARY: 
 
To consider approval of the contracts for services between the Town of Addison and the non-profits 
agencies funded from the General Fund and Hotel Fund budgets.  The agencies and the amounts were 
approved by the City Council and included in the adopted FY 2004/05 budget.   
 
 
FINANCIAL IMPACT: 
 
All contracts are fully funded within the General Fund and Hotel Fund budgets. 
 
   General Fund    Hotel Fund 
 
Budgeted Amount: $89,000.00    $416,000.00 
 
Cost:   $89,000.00    $386,600.00 
 
 
BACKGROUND: 
 
During the FY 2004/05 budget process, the City Council reviewed the following non-profit agencies 
and funding amounts for FY 2004/05.  Attached are the contracts for the non-profits and minor 
changes have made to ensure consistency within the contracts and to reflect changes to performances 
and their dates as applicable.   
 

General Fund: Amount Hotel Fund Amount 

Communities in Schools –Dallas $40,000.00 WaterTower Theatre $230,000.00

Senior Adult Services $15,000.00 WaterTower Theatre – Matching $150,000.00

Metrocrest Social Service Center $15,000.00 Dance Council $6,600.00 

Metrocrest Chamber of Commerce $9,000.00   

The Family Place $5,000.00   

Special Care and Career Services $5,000.00   

  TOTAL $89,000.00   TOTAL $386,600.00

 
 
RECOMMENDATION: 
 
It is recommended that the City Council approve the resolutions authorizing the City Manager to enter 
into contracts with the non-profits for the amounts listed above.  These contracts shall be subject to 
final review and approval by the City Attorney to allow the flexibility to negotiate any minor changes 
as needed.   
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STATE OF TEXAS   § 
§  CONTRACT FOR SERVICES 

COUNTY OF DALLAS  § 

This Contract for Services is made and entered into as of the 1st day of October 2004 by and 
between the Town of Addison, Texas (the “City”) and Senior Adult Services of Addison, 
Carrollton, Coppell, and Farmers Branch (“Senior Adult Services”). 

 
WITNESSETH: 

WHEREAS, Senior Adult Services is a private, non-profit organization established under 
the laws of the State of Texas for the purpose of providing information, programs, and referral 
services to the senior citizens within Addison, Carrollton, Coppell and Farmers Branch; and 

 
WHEREAS, the success or failure of Senior Adult Services purposes and objectives has a 

direct impact on the health, comfort, and welfare of the senior citizens of the Town; and 
 
WHEREAS, the City has full power of local self government, has authority to contract with 

other persons, has authority to adopt regulations that are for the good government, peace, and order 
of the City, has authority to enforce laws reasonably necessary to protect the public health, and the 
services provided by Senior Adult Services hereunder are in the public interest and are for, 
constitute and serve a public purpose in promoting the health and welfare of the citizens of the City. 

 
NOW, THEREFORE, for and in consideration of the mutual covenants and agreements 

hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable 
consideration, the Town of Addison, Texas and Senior Adult Services of Addison, Carrollton, 
Coppell, and Farmers Branch do hereby covenant and agree as follows: 

 
I.  TERM 

The term of this contract and agreement shall be for a period of one year from October 1, 
2004 through September 30, 2005, except as otherwise provided for herein. 

 
II.  SERVICES 

Senior Adult Services covenants and agrees that it shall: 

(a) Design, develop, and implement referral services, projects, or programs beneficial to 
the senior citizens living in the City of which include 

(1) Transportation  Assistance 
(2) Home Repair Assistance 
(3) Informational and Referral Services 
(4) Home Delivered Meals  
(5) Provide Case Management Services 
(6) Care Givers Support 
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(b) Submit detailed quarterly financial statements and program results to the City within 
thirty (30) days after the end of the preceding quarter explaining all expenditures. 

 
III.  COMPENSATION 

For the operation and provision of the services, projects and programs of Senior Adult 
Services as described herein, the City shall pay Senior Adult Services the sum of Fifteen Thousand 
and No/100 Dollars ($15,000.00).  Such sum shall be paid on or before January 9, 2005, provided 
Senior Adult Services is not then in default of this Contract. 

 
IV.  INDEMNIFICATION 

(A)    Senior Adult Services agrees to assume and does hereby assume all responsibility and 
liability for damages or injuries sustained by persons or property, whether real or asserted, by or 
from the performance of services performed and to be performed hereunder by Senior Adult 
Services, its officials, officers, employees, agents, servants, invitees, contractors, subcontractors, 
or anyone directly or indirectly employed by any of them or anyone for whose acts any of them 
may be liable. 

(B)     In consideration of the granting of this CONTRACT, Senior Adult Services agrees to 
defend, indemnify and hold harmless the town of Addison, Texas, its, officers, agents and 
employees (each an "Indemnitee") from and against any and all suits, actions, judgments, 
liabilities, penalties, fines, expenses, fees and costs (including reasonable attorney's fees and 
other costs of defense), and damages (together, "Damages") arising out of or in connection with 
Senior Adult Services performance of this Agreement, including Damages caused by the 
Indemnitee's own negligence, OR GROSS NEGLIGENCE, OR CONDUCT THAT MAY OR 
DOES EXPOSE AN INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL 
THEORY, except as specifically limited herein. 

(C)     With respect to Senior Adult Services’ indemnity obligation set forth in subsection (B) OF 
THIS SECTION, Senior Adult Services shall have no duty to indemnify an Indemnitee for any 
Damages caused by the sole negligence of the Indemnitee, OR SOLE GROSS NEGLIGENCE 
OF THE INDEMNITEE, OR SOLE CONDUCT OF THE INDEMNITEE THAT MAY OR 
DOES EXPOSE THE INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL 
THEORY. 

(c)     If an Indemnitee suffers Damages arising out of or in connection with the performance of 
this Agreement that are caused by the concurrent negligence, GROSS NEGLIGENCE, OR 
CONDUCT THAT MAY OR DOES RESULT IN EXPOSURE TO STRICT LIABILITY, of 
both Senior Adult Services and the Indemnitee, Senior Adult Services indemnity obligation set 
forth in subsection (B) OF THIS SECTION will be limited to a fraction of the total Damages 
equivalent to Senior Adult Services own percentage of responsibility. 

(d)     With respect to Senior Adult Services’ duty to defend set forth herein in subsection (B) OF 
THIS SECTION, Senior Adult Services shall have the duty, at its sole cost and expense, through 
counsel of its choice, to litigate, defend, settle or otherwise attempt to resolve any claim, lawsuit, 
cause of action, or judgment arising out of or in connection with this Agreement; provided 
however, that the Town shall have the right to approve the selection of counsel by Senior Adult 
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Services and to reject the Senior Adult Services’ selection of counsel and to select counsel of the 
Town's own choosing, in which instance, Senior Adult Services shall be obligated to pay 
reasonable attorney fees and the expenses associated thereto.  The Town agrees that it will not 
unreasonably withhold approval of counsel selected by Senior Adult Services, and further, the 
Town agrees to act reasonably in the selection of counsel of its own choosing.  

(e)     In the event that Senior Adult Services fails or refuses to provide a defense to any claim, 
lawsuit, judgment, or cause of action arising out of or in connection with this Agreement, the 
Town shall have the right to undertake the defense, compromise, or settlement of any such claim, 
lawsuit, judgment, or cause of action, through counsel of its own choice, on behalf of and for the 
account of, and at the risk of Senior Adult Services, and Senior Adult Services shall be obligated 
to pay the reasonable and necessary costs, expenses and attorneys' fees incurred by the Town in 
connection with handling the prosecution or defense and any appeal(s) related to such claim, 
lawsuit, judgment, or cause of action. 

(F)     THE INDEMNITY, HOLD HARMLESS, AND DEFENSE OBLIGATIONS OF SENIOR 
ADULT SERVICES SET FORTH HEREIN SHALL SURVIVE THE EXPIRATION OR 
TERMINATION OF THIS CONTRACT 

 

V.  TERMINATION 

This Contract may be canceled and terminated by either party at any time and for any reason 
upon giving at least thirty (30) days written notice of such cancellation and termination to the other 
party hereto.  Such notice shall be sent certified mail, return receipt requested, and to the most 
recent address shown on the records of the party terminating the Contract.  The thirty (30) day 
period shall commence upon deposit of the said notice in the United States mail and shall conclude 
at midnight of the 30th day thereafter.  In the event of such cancellation and termination and if 
Senior Adult Services has failed at the time of such cancellation and termination to provide all of 
the services set forth herein, Senior Adult Services shall refund to the City that portion of funds paid 
to Senior Adult Services under the terms of this Contract in accordance with the following:  Prorata 
funding returned to the City by Senior Adult Services shall be determined by dividing the amount 
paid by the City under this Contract by 365 (the “daily rate”), and then multiplying the daily rate by 
the number of days which would have remained in the term hereof but for the cancellation or 
termination.  Upon payment or tender of such amount, all of the obligations of Senior Adult 
Services and the City under this Contract shall be discharged and terminated (except as otherwise 
provided herein) and no action shall lie or accrue for additional benefit, consideration or value for or 
based upon the services performed under or pursuant to this Contract. 

 
VI.  CONFLICT OF INTEREST 

(a) No officer or employee of the City shall have any interest or receive any benefit, 
direct or indirect, in this Contract or the proceeds thereof.  This prohibition is not intended and 
should not be construed to preclude payment of expenses legitimately incurred by City officials in 
the conduct of the City’s business.  No officer or employee of Senior Adult Services shall have any 
financial interest, direct or indirect, in this Contract or the proceeds thereof. 
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(b) For purposes of this section, “benefit” means anything reasonably regarded as an 
economic advantage, including benefit to any other person in whose welfare the beneficiary is 
interested, but does not include contributions or expenditures made and reported in accordance with 
any law. 

 
VII.  ACCOUNTING 

 
Prior to adopting its annual budget, Senior Adult Services shall submit for the City’s review 

a budget showing the use of the City’s funds provided pursuant to this Contract, and Senior Adult 
Services shall make such periodic reports to the City, as provided for herein, listing the expenditures 
made by Senior Adult Services from the funds provided by the City.  The approval of Senior Adult 
Services’ annual budget creates a fiduciary duty in Senior Adult Services with respect to the funds 
provided by the City under this Contract. 

 
The funds paid to Senior Adult Services pursuant to this Contract shall be maintained in a 

separate account established for that purpose and may not be commingled with any other money.  
Funds received hereunder from the City may be spent for day to day operations, supplies, salaries 
and other administrative costs provided that such costs are necessary for the promotion and 
encouragement of the purposes for which the funds may be used as described herein. 

 
Senior Adult Services shall maintain complete and accurate financial records of all of its 

revenues, including, without limitation, each expenditure of revenue received pursuant to this 
Contract.  By the thirtieth (30th) day after the close of each quarter (beginning with the quarter 
ending December 31, 2004, with the last quarter ending September 30, 2005), Senior Adult Services 
shall provide the City the following: (a) a detailed financial report for the previous quarter listing the 
expenditures made by Senior Adult Services of the funds paid to Senior Adult Services under this 
Contract; and (b) a year-to-date report of the expenditures made by Senior Adult Services of the 
funds paid to Senior Adult Services under this Contract (and if this Contract is terminated prior to its 
expiration, Senior Adult Services shall provide such reports as set forth above for the period prior to 
the expiration for which reports have not been provided, and such obligation shall survive the 
termination hereof; and the obligation to provide the reports for the last quarter of this Contract shall 
survive the expiration of this Contract).  On request of the City at any time, Senior Adult Services 
shall make its records available for inspection and review by the City or its designated 
representative(s).  Within ninety (90) days of the end of Senior Adult Services’ fiscal year, Senior 
Adult Services shall provide the City with a financial statement signed by the Chairman of Senior 
Adult Services’ Board of Directors (or other person acceptable to the City) and audited by an 
independent Certified Public Accountant, setting forth Senior Adult Services’ income, expenses, 
assets and liabilities, and such obligation shall survive the termination or expiration of this Contract. 

 
VIII.  INDEPENDENT CONTRACTOR 

 In performing services under this Contract, the relationship between the City and Senior 
Adult Services is that of independent contractor, and the City and Senior Adult Services by the 
execution of this Contract do not change the independent status of Senior Adult Services.  No term 
or provision of this Contract or action by Senior Adult Services in the performance of this Contract 
is intended nor shall be construed as making Senior Adult Services the agent, servant or employee 
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of the City, or to create an employer-employee relationship, a joint venture relationship, or a joint 
enterprise relationship. 

 
IX.  NON-ASSIGNABILITY 

 Senior Adult Services may not and shall have no authority to assign, transfer, or otherwise 
convey by any means whatsoever this Contract or any of the rights, duties or responsibilities 
hereunder without obtaining the prior written approval of the City, and any attempted assignment, 
transfer, or other conveyance of this Contract without such approval shall be null and void and be 
cause for immediate termination of this Contract by the City. 
 

X.  NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE 

 Nothing contained in this Contract shall be deemed to constitute that the City and Senior 
Adult Services are partners or joint venturers with each other, or shall be construed or be deemed to 
establish that their relationship constitutes, or that this Contract creates, a joint enterprise. 

 
XI.  NON-DISCRIMINATION 

 During the term of this Contract, Senior Adult Services agrees that it shall not discriminate 
against any employee or applicant for employment because of race, age, color, sex or religion, 
ancestry, national origin, place of birth, or handicap. 
 

XII.  LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS 
 

 Senior Adult Services shall observe and abide by, and this Contract is subject to, all 
applicable federal, state, and local (including the City) laws, rules, regulations, and policies 
(including, without limitation, the Charter and Ordinances of the City), as the same currently exist 
or as they may be hereafter amended. 
 

XIII.  VENUE; GOVERNING LAW 
 

In the event of any action under this Contract, venue for all causes of action shall be 
instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of 
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and, 
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions 
shall not affect the application of the law of Texas (without reference to its conflict of law 
provisions) to the governing, interpretation, validity and enforcement of this Contract. 

 
XIV.  COUNTERPARTS 

This Contract may be executed in any number of counterparts, each of which shall be 
deemed an original and constitute one and the same instrument. 

 
XV.  NO WAIVER; RIGHTS CUMULATIVE 

The failure by either party to exercise any right or power, or option given to it by this 
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a 



 
 

CONTRACT FOR SERVICES – Page 6 of 7 
 

waiver of the terms and conditions of this Contract with respect to any other or subsequent breach 
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict 
compliance with all the terms hereof.  The rights or remedies under this Contract are cumulative to 
any other rights or remedies, which may be granted by law. 

 
XVI.  NOTICES 

 
All notices, communications and reports, required or permitted under this Contract shall be 

personally delivered or mailed to the respective parties using certified mail, return receipt requested, 
postage prepaid, at the addresses shown below.  The City and Senior Adult Services agree to 
provide the other with written notification within five (5) days, if the address for notices, provided 
below, is changed.  Notices by personal delivery shall be deemed delivered upon the date delivered; 
mailed notices shall be deemed communicated on the date shown on the return receipt.  If no date is 
shown, the mailed notice shall be deemed communicated on the third (3rd) day after depositing the 
same in the United States mail. 

 
The Town’s address: 

Mario Canizares 
Assistant to the City Manager 
Town of Addison 
5300 Belt Line Road 
Dallas, Texas  75254 

Senior Adult Services’ address: 

Mary Joiner 
Executive Director 
Senior Adult Services 
1111 Belt Line Rd., # 110 
Carrollton, Texas 75006  

 
XVII.  SEVERABILITY 

 
The terms of this Contract are severable, and if any section, paragraph, clause, or other 

portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any 
reason, the balance of the Contract shall remain in full force and effect and the parties shall be 
deemed to have contracted as if said section, paragraph, clause or portion had not been in the 
Contract initially. 

 
XVIII.  AUTHORITY TO EXECUTE CONTRACT 

 
The undersigned officers and/or agents of the parties hereto are the properly authorized 

officials and have the necessary authority to execute this Contract on behalf of the parties hereto, 
and each party hereby certifies to the other that any necessary resolutions or other act extending 
such authority have been duly passed and are now in full force and effect. 

 
XIX.  ENTIRE CONTRACT 

 
This Contract represents the entire and integrated contract and agreement between the City 

and Senior Adult Services and supersedes all prior negotiations, representations and/or agreements, 
either written or oral.  This Contract may be amended only by written instrument signed by both the 
City and Senior Adult Services 
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IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by 
their proper corporate officers as first above specified, and have caused their proper corporate seal 
to be hereto affixed the day and year first above written. 

 
 

TOWN OF ADDISON, TEXAS 
 
 

By:       
 Ron Whitehead, City Manager 
 
ATTEST: 
 
By:       
 Carmen Moran, City Secretary 

SENIOR ADULT SERVICES 
OF ADDISON, CARROLLTON COPPELL 

AND FARMERS BRANCH 
 

By:       
 Mary Joiner, Executive Director 

 
ATTEST: 
 
By:       
       

(printed name) 
Its:       
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Council Agenda Item: #2e  
 
SUMMARY: 
 
To consider approval of the contracts for services between the Town of Addison and the non-profits 
agencies funded from the General Fund and Hotel Fund budgets.  The agencies and the amounts were 
approved by the City Council and included in the adopted FY 2004/05 budget.   
 
 
FINANCIAL IMPACT: 
 
All contracts are fully funded within the General Fund and Hotel Fund budgets. 
 
   General Fund    Hotel Fund 
 
Budgeted Amount: $89,000.00    $416,000.00 
 
Cost:   $89,000.00    $386,600.00 
 
 
BACKGROUND: 
 
During the FY 2004/05 budget process, the City Council reviewed the following non-profit agencies 
and funding amounts for FY 2004/05.  Attached are the contracts for the non-profits and minor 
changes have made to ensure consistency within the contracts and to reflect changes to performances 
and their dates as applicable.   
 

General Fund: Amount Hotel Fund Amount 

Communities in Schools –Dallas $40,000.00 WaterTower Theatre $230,000.00

Senior Adult Services $15,000.00 WaterTower Theatre – Matching $150,000.00

Metrocrest Social Service Center $15,000.00 Dance Council $6,600.00 

Metrocrest Chamber of Commerce $9,000.00   

The Family Place $5,000.00   

Special Care and Career Services $5,000.00   

  TOTAL $89,000.00   TOTAL $386,600.00

 
 
RECOMMENDATION: 
 
It is recommended that the City Council approve the resolutions authorizing the City Manager to enter 
into contracts with the non-profits for the amounts listed above.  These contracts shall be subject to 
final review and approval by the City Attorney to allow the flexibility to negotiate any minor changes 
as needed.   
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STATE OF TEXAS   § 
§   CONTRACT FOR SERVICES 

COUNTY OF DALLAS  § 

This Contract for Services is made and entered into as of the 1st day of October 2004 by and 
between the Town of Addison, Texas (the “City”) and Metrocrest Social Service Center 
(“Metrocrest”). 

 
WITNESSETH: 

WHEREAS, Metrocrest is a private, non-profit organization established under the laws of 
the State of Texas for the purpose of providing information, referral and short term emergency 
assistance to the citizens within the City; and 

 
WHEREAS, the success or failure of Metrocrest’s purposes and objectives has a direct 

impact on the health, comfort, and welfare of the citizens of the City; and 
 
WHEREAS, the City has full power of local self government, has authority to contract with 

other persons, has authority to adopt regulations that are for the good government, peace, and order 
of the City, has authority to enforce laws reasonably necessary to protect the public health, and the 
services provided by Metrocrest hereunder are in the public interest and are for, constitute and serve 
a public purpose in promoting the health and welfare of the citizens of the City. 

 
NOW, THEREFORE, in consideration of all mutual covenants and agreements hereinafter 

set forth, the parties do hereby covenant and agree as follows: 
 

I.  TERM 

The term of this contract and agreement shall be for a period of one year from the 1st day of 
October, 2004 through the 30th day of September, 2005, except as otherwise provided for herein. 

 
II.  SERVICES 

 Metrocrest covenants and agrees that it shall: 
 
(a) Provide direct material assistance and short term emergency assistance to residents 

and citizens of the City of which includes: 
1) Rent 
2) Utilities 
3) Food 
4) Clothing 
5) Prescription Drugs  
6) Transportation Services 
7) Other 

 
(b) Provide information and referral on health and social service issues to residents and 

citizens of the City of which includes: 
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1) Employment Assistance 
2) Health and Social Services Referrals 
3) Support Group Information 
 

(c) Provide indirect assistance to residents and citizens for the City of which includes: 
(1) Collaboration with others in the community for awareness of need and 

maximum utilization of resources 
(2) Community education about issues, needs, and resources 
(3) Inquiry into the causes of identified problems 
(4) Participation in the development of plans and strategies to address the causes 
(5) Provisions of volunteer opportunities for community-wide involvement in 

the programs of the Metrocrest Social Service Center. 
 
(d) Submit detailed quarterly financial statements and program results to the City within 

thirty (30) days after the end of the preceding quarter explaining all expenditures. 
 

III.  COMPENSATION 

For the operation and provision of the services, projects and programs of Metrocrest as 
described herein, the City shall pay Metrocrest the sum of Fifteen Thousand and No/100 Dollars 
($15,000.00).  Such sum shall be paid on or before January 9, 2005, provided Metrocrest is not then 
in default of this Contract. 

 
IV.  INDEMNIFICATION 

(A)   Meterocrest agrees to assume and does hereby assume all responsibility and liability for 
damages or injuries sustained by persons or property, whether real or asserted, by or from the 
performance of services performed and to be performed hereunder by Metrocrest, its officials, 
officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or 
indirectly employed by any of them or anyone for whose acts any of them may be liable. 

(B)     In consideration of the granting of this CONTRACT, Metrocrest agrees to defend, 
indemnify and hold harmless the town of Addison, Texas, its, officers, agents and employees 
(each an "Indemnitee") from and against any and all suits, actions, judgments, liabilities, 
penalties, fines, expenses, fees and costs (including reasonable attorney's fees and other costs of 
defense), and damages (together, "Damages") arising out of or in connection with Metrocrest's 
performance of this Agreement, including Damages caused by the Indemnitee's own negligence, 
OR GROSS NEGLIGENCE, OR CONDUCT THAT MAY OR DOES EXPOSE AN 
INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL THEORY, except as 
specifically limited herein. 

(C)     With respect to Metrocrest's indemnity obligation set forth in subsection (B) OF THIS 
SECTION, Metrocrest shall have no duty to indemnify an Indemnitee for any Damages caused 
by the sole negligence of the Indemnitee, OR SOLE GROSS NEGLIGENCE OF THE 
INDEMNITEE, OR SOLE CONDUCT OF THE INDEMNITEE THAT MAY OR DOES 
EXPOSE THE INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL THEORY. 
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(c)     If an Indemnitee suffers Damages arising out of or in connection with the performance of 
this Agreement that are caused by the concurrent negligence, GROSS NEGLIGENCE, OR 
CONDUCT THAT MAY OR DOES RESULT IN EXPOSURE TO STRICT LIABILITY, of 
both Metrocrest and the Indemnitee, Metrocrest's indemnity obligation set forth in subsection (B) 
OF THIS SECTION will be limited to a fraction of the total Damages equivalent to Metrocrest's 
own percentage of responsibility. 

(d)     With respect to Metrocrest's duty to defend set forth herein in subsection (B) OF THIS 
SECTION, Metrocrest shall have the duty, at its sole cost and expense, through counsel of its 
choice, to litigate, defend, settle or otherwise attempt to resolve any claim, lawsuit, cause of 
action, or judgment arising out of or in connection with this Agreement; provided however, that 
the Town shall have the right to approve the selection of counsel by Metrocrest and to reject the 
Metrocrest's selection of counsel and to select counsel of the Town's own choosing, in which 
instance, Metrocrest shall be obligated to pay reasonable attorney fees and the expenses 
associated thereto.  The Town agrees that it will not unreasonably withhold approval of counsel 
selected by Metrocrest, and further, the Town agrees to act reasonably in the selection of counsel 
of its own choosing.  

(e)     In the event that Metrocrest fails or refuses to provide a defense to any claim, lawsuit, 
judgment, or cause of action arising out of or in connection with this Agreement, the Town shall 
have the right to undertake the defense, compromise, or settlement of any such claim, lawsuit, 
judgment, or cause of action, through counsel of its own choice, on behalf of and for the account 
of, and at the risk of Metrocrest, and Metrocrest shall be obligated to pay the reasonable and 
necessary costs, expenses and attorneys' fees incurred by the Town in connection with handling 
the prosecution or defense and any appeal(s) related to such claim, lawsuit, judgment, or cause of 
action. 

(F)     THE INDEMNITY, HOLD HARMLESS, AND DEFENSE OBLIGATIONS OF 
METROCREST  SET FORTH HEREIN SHALL SURVIVE THE EXPIRATION OR 
TERMINATION OF THIS CONTRACT 

 

V.  TERMINATION 

This Contract may be canceled and terminated by either party at any time and for any reason 
upon giving at least thirty (30) days written notice of such cancellation and termination to the other 
party hereto.  Such notice shall be sent certified mail, return receipt requested, and to the most 
recent address shown on the records of the party terminating the Contract.  The thirty (30) day 
period shall commence upon deposit of the said notice in the United States mail and shall conclude 
at midnight of the 30th day thereafter.  In the event of such cancellation and termination and if 
Metrocrest has failed at the time of such cancellation and termination to provide all of the services 
set forth herein, Metrocrest shall refund to the City that portion of funds paid to Metrocrest under 
the terms of this Contract in accordance with the following:  Prorata funding returned to the City by 
Metrocrest shall be determined by dividing the amount paid by the City under this Contract by 365 
(the “daily rate”), and then multiplying the daily rate by the number of days which would have 
remained in the term hereof but for the cancellation or termination.  Upon payment or tender of such 
amount, all of the obligations of Metrocrest and the City under this Contract shall be discharged and 
terminated (except as otherwise provided herein) and no action shall lie or accrue for additional 



 
 

CONTRACT FOR SERVICES – Page 4 of 7 

benefit, consideration or value for or based upon the services performed under or pursuant to this 
Contract. 

 
VI.  CONFLICT OF INTEREST 

(a) No officer or employee of the City shall have any interest or receive any benefit, 
direct or indirect, in this Contract or the proceeds thereof.  This prohibition is not intended and 
should not be construed to preclude payment of expenses legitimately incurred by City officials in 
the conduct of the City’s business.  No officer or employee of Metrocrest shall have any financial 
interest, direct or indirect, in this Contract or the proceeds thereof. 

 
(b) For purposes of this section, “benefit” means anything reasonably regarded as an 

economic advantage, including benefit to any other person in whose welfare the beneficiary is 
interested, but does not include contributions or expenditures made and reported in accordance with 
any law. 

 
VII.  ACCOUNTING 

 
Prior to adopting its annual budget, Metrocrest shall submit for the City’s review a budget 

showing the use of the City’s funds provided pursuant to this Contract, and Metrocrest shall make 
such periodic reports to the City, as provided for herein, listing the expenditures made by Metrocrest 
from the funds provided by the City.  The approval of Metrocrest’ annual budget creates a fiduciary 
duty in Metrocrest with respect to the funds provided by the City under this Contract. 

 
The funds paid to Metrocrest pursuant to this Contract shall be maintained in a separate 

account established for that purpose and may not be commingled with any other money.  Funds 
received hereunder from the City may be spent for day to day operations, supplies, salaries and 
other administrative costs provided that such costs are necessary for the promotion and 
encouragement of the purposes for which the funds may be used as described herein. 

 
Metrocrest shall maintain complete and accurate financial records of all of its revenues, 

including, without limitation, each expenditure of revenue received pursuant to this Contract.  By 
the thirtieth (30th) day after the close of each quarter (beginning with the quarter ending December 
31, 2004, with the last quarter ending September 30, 2005), Metrocrest shall provide the City the 
following: (a) a detailed financial report for the previous quarter listing the expenditures made by 
Metrocrest of the funds paid to Metrocrest under this Contract; and (b) a year-to-date report of the 
expenditures made by Metrocrest of the funds paid to Dance Council under this Contract (and if this 
Contract is terminated prior to its expiration, Metrocrest shall provide such reports as set forth above 
for the period prior to the expiration for which reports have not been provided, and such obligation 
shall survive the termination hereof; and the obligation to provide the reports for the last quarter of 
this Contract shall survive the expiration of this Contract).  On request of the City at any time, 
Metrocrest shall make its records available for inspection and review by the City or its designated 
representative(s).  Within ninety (90) days of the end of Metrocrest’s fiscal year, Metrocrest shall 
provide the City with a financial statement signed by the Chairman of Metrocrest’s Board of 
Directors (or other person acceptable to the City) and audited by an independent Certified Public 
Accountant, setting forth Metrocrest’s income, expenses, assets and liabilities, and such obligation 
shall survive the termination or expiration of this Contract. 
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VIII.  INDEPENDENT CONTRACTOR 

 In performing services under this Contract, the relationship between the City and Metrocrest 
is that of independent contractor, and the City and Metrocrest by the execution of this Contract do 
not change the independent status of Metrocrest.  No term or provision of this Contract or action by 
Metrocrest in the performance of this Contract is intended nor shall be construed as making 
Metrocrest the agent, servant or employee of the City, or to create an employer-employee 
relationship, a joint venture relationship, or a joint enterprise relationship. 

 
IX.  NON-ASSIGNABILITY 

 Metrocrest may not and shall have no authority to assign, transfer, or otherwise convey by 
any means whatsoever this Contract or any of the rights, duties or responsibilities hereunder without 
obtaining the prior written approval of the City, and any attempted assignment, transfer, or other 
conveyance of this Contract without such approval shall be null and void and be cause for 
immediate termination of this Contract by the City. 
 

X.  NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE 

 Nothing contained in this Contract shall be deemed to constitute that the City and Metrocrest 
are partners or joint venturers with each other, or shall be construed or be deemed to establish that 
their relationship constitutes, or that this Contract creates, a joint enterprise. 

 
XI.  NON-DISCRIMINATION 

 During the term of this Contract, Metrocrest agrees that it shall not discriminate against any 
employee or applicant for employment because of race, age, color, sex or religion, ancestry, national 
origin, place of birth, or handicap. 
 

XII. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS 
 

 Metrocrest shall observe and abide by, and this Contract is subject to, all applicable federal, 
state, and local (including the City) laws, rules, regulations, and policies (including, without 
limitation, the Charter and Ordinances of the City), as the same currently exist or as they may be 
hereafter amended. 
 

XIII.  VENUE; GOVERNING LAW 
 

In the event of any action under this Contract, venue for all causes of action shall be 
instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of 
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and, 
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions 
shall not affect the application of the law of Texas (without reference to its conflict of law 
provisions) to the governing, interpretation, validity and enforcement of this Contract. 

 
XIV.  COUNTERPARTS 
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This Contract may be executed in any number of counterparts, each of which shall be 
deemed an original and constitute one and the same instrument. 

 
XV.  NO WAIVER; RIGHTS CUMULATIVE 

The failure by either party to exercise any right or power, or option given to it by this 
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a 
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach 
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict 
compliance with all the terms hereof.  The rights or remedies under this Contract are cumulative to 
any other rights or remedies, which may be granted by law. 

 
XVI.  NOTICES 

 
All notices, communications and reports, required or permitted under this Contract shall be 

personally delivered or mailed to the respective parties using certified mail, return receipt requested, 
postage prepaid, at the addresses shown below.  The City and Metrocrest agree to provide the other 
with written notification within five (5) days, if the address for notices, provided below, is changed.  
Notices by personal delivery shall be deemed delivered upon the date delivered; mailed notices shall 
be deemed communicated on the date shown on the return receipt.  If no date is shown, the mailed 
notice shall be deemed communicated on the third (3rd) day after depositing the same in the United 
States mail. 

 
The City’s address: 

Mario Canizares 
Assistant to the City Manager 
Town of Addison 
5300 Belt Line Road 
Dallas, Texas  75254 

Metrocrest’s address: 

Bunny Summerlin 
Executive Director 
Metrocrest Social Services 
110 Belt Line Rd., #100 
Carrollton, Texas 75006   

 
XVII.  SEVERABILITY 

 
The terms of this Contract are severable, and if any section, paragraph, clause, or other 

portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any 
reason, the balance of the Contract shall remain in full force and effect and the parties shall be 
deemed to have contracted as if said section, paragraph, clause or portion had not been in the 
Contract initially. 

 
XVIII.  AUTHORITY TO EXECUTE CONTRACT 

 
The undersigned officers and/or agents of the parties hereto are the properly authorized 

officials and have the necessary authority to execute this Contract on behalf of the parties hereto, 
and each party hereby certifies to the other that any necessary resolutions or other act extending 
such authority have been duly passed and are now in full force and effect. 

 
XIX.  ENTIRE AGREEMENT 
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This Contract represents the entire and integrated contract and agreement between the City 
and Metrocrest and supersedes all prior negotiations, representations and/or agreements, either 
written or oral.  This Contract may be amended only by written instrument signed by both the City 
and Metrocrest 

 
IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by 

their proper corporate officers as first above specified, and have caused their proper corporate seal 
to be hereto affixed the day and year first above written. 
 
 

TOWN OF ADDISON, TEXAS 
 
 

By:       
 Ron Whitehead, City Manager 
 
ATTEST: 
 
 
By:       
 Carmen Moran, City Secretary 
 

METROCREST SOCIAL SERVICE 
CENTER 

 
By:       
 Bunny Summerlin, Executive Director 
 
ATTEST: 
 
By:       
       

(printed name) 
Its:       

 



#2f-1
Council Agenda Item: #2f  

 
SUMMARY: 
 
To consider approval of the contracts for services between the Town of Addison and the non-profits 
agencies funded from the General Fund and Hotel Fund budgets.  The agencies and the amounts were 
approved by the City Council and included in the adopted FY 2004/05 budget.   
 
 
FINANCIAL IMPACT: 
 
All contracts are fully funded within the General Fund and Hotel Fund budgets. 
 
   General Fund    Hotel Fund 
 
Budgeted Amount: $89,000.00    $416,000.00 
 
Cost:   $89,000.00    $386,600.00 
 
 
BACKGROUND: 
 
During the FY 2004/05 budget process, the City Council reviewed the following non-profit agencies 
and funding amounts for FY 2004/05.  Attached are the contracts for the non-profits and minor 
changes have made to ensure consistency within the contracts and to reflect changes to performances 
and their dates as applicable.   
 

General Fund: Amount Hotel Fund Amount 

Communities in Schools –Dallas $40,000.00 WaterTower Theatre $230,000.00

Senior Adult Services $15,000.00 WaterTower Theatre – Matching $150,000.00

Metrocrest Social Service Center $15,000.00 Dance Council $6,600.00 

Metrocrest Chamber of 
Commerce 

$9,000.00   

The Family Place $5,000.00   

Special Care and Career Services $5,000.00   

  TOTAL $89,000.00   TOTAL $386,600.00

 
 
RECOMMENDATION: 
 
It is recommended that the City Council approve the resolutions authorizing the City Manager to enter 
into contracts with the non-profits for the amounts listed above.  These contracts shall be subject to 
final review and approval by the City Attorney to allow the flexibility to negotiate any minor changes 
as needed.   



#2f-2 

STATE OF TEXAS   § 
§  CONTRACT FOR SERVICES 

COUNTY OF DALLAS  § 

This Contract for Services is made and entered into as of the 1st day of October 2004 by and 
between the Town of Addison, Texas (the “City”), and Communities In Schools Dallas Region, Inc. 
(“Communities In Schools”). 

 
WITNESSETH: 

WHEREAS, Communities In Schools is a private, non-profit organization established 
under the laws of the State of Texas for the purpose of providing academic support and social 
services for children at risk of dropping out of school in the Dallas region; and 

 
WHEREAS, the success or failure of the purposes and objectives of Communities In 

Schools has a direct impact on the health and welfare of the citizens of the City; and 
 
WHEREAS, the City has full power of local self government, has authority to contract with 

other persons, has authority to adopt regulations that are for the good government, peace, and order 
of the City, has authority to enforce laws reasonably necessary to protect the public health, and the 
services provided by Communities In Schools hereunder are in the public interest and are for, 
constitute and serve a public purpose in promoting the health and welfare of the citizens of the City. 

 
NOW, THEREFORE, for and in consideration of the mutual covenants and agreements 

hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable 
consideration, the Town of Addison, Texas and Communities In Schools Dallas, Inc. do hereby 
contract, covenant and agree as follows: 

 
I.  TERM 

The term of this Contract shall be for a period of one year from the 1st day of October 2004 
through the 30th day of September 2005, except as otherwise provided for herein. 

 
II.  SERVICES 

Communities In Schools covenants and agrees that it shall: 
 
(a) establish and continue an on-going campus program at Janie Stark Elementary 

School in the Carrollton-Farmers Branch I.S.D. aimed at providing students with supportive 
guidance, academic enhancement opportunities, individual and scholastic enrichment activities, 
health and human service agency referrals, and parental involvement programs; 

 
(b) Assign two (2) professional staff to the Janie Stark Elementary School campus with 

bi-lingual language skills to guide in student development; 
 
(c) conduct off-campus “home visits” with interested parents to acquaint them with 

enhanced student and parenting skills; 
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(d) coordinate with Addison apartment managers to hold neighborhood meetings to 
acquaint parents with Communities In Schools and its opportunities; 

 
(e) bring the mobile service component of Communities In Schools to the Janie Stark 

Elementary School students; 
 
(f) Provide effective follow-up reporting to the City through quarterly financial and 

service reports to indicate the numbers served; 
 
(g) Provide an annual audit of financial condition to the City; and 

(h) Submit detailed quarterly financial statements and program results to the City within 
thirty (30) days after the end of the preceding quarter explaining all expenditures. 

 
III.  COMPENSATION 

For the operation and provision of the services, projects and programs of Communities In 
Schools as described herein, the City shall pay Communities In Schools the sum of Forty Thousand 
and No/100 Dollars ($40,000.00).  Such sum shall be paid on or before January 9, 2005, provided 
Communities In Schools is not then in default of this Contract. 

 
IV.  RESPONSIBILITY; INDEMNIFICATION 

(A)    Communities In Schools agrees to assume and does hereby assume all responsibility and 
liability for damages or injuries sustained by persons or property, whether real or asserted, by or 
from the performance of services performed and to be performed hereunder by Communities In 
Schools, its officials, officers, employees, agents, servants, invitees, contractors, subcontractors, 
or anyone directly or indirectly employed by any of them or anyone for whose acts any of them 
may be liable. 

(B)     In consideration of the granting of this CONTRACT, Communities In Schools agrees to 
defend, indemnify and hold harmless the town of Addison, Texas, its, officers, agents and 
employees (each an "Indemnitee") from and against any and all suits, actions, judgments, 
liabilities, penalties, fines, expenses, fees and costs (including reasonable attorney's fees and 
other costs of defense), and damages (together, "Damages") arising out of or in connection with 
Communities In Schools performance of this Agreement, including Damages caused by the 
Indemnitee's own negligence, OR GROSS NEGLIGENCE, OR CONDUCT THAT MAY OR 
DOES EXPOSE AN INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL 
THEORY, except as specifically limited herein. 

(C)     With respect to Communities In Schools indemnity obligation set forth in subsection (B) 
OF THIS SECTION, Communities In Schools shall have no duty to indemnify an Indemnitee for 
any Damages caused by the sole negligence of the Indemnitee, OR SOLE GROSS 
NEGLIGENCE OF THE INDEMNITEE, OR SOLE CONDUCT OF THE INDEMNITEE 
THAT MAY OR DOES EXPOSE THE INDEMNITEE TO STRICT LIABILITY UNDER ANY 
LEGAL THEORY. 

(c)     If an Indemnitee suffers Damages arising out of or in connection with the performance of 
this Agreement that are caused by the concurrent negligence, GROSS NEGLIGENCE, OR 
CONDUCT THAT MAY OR DOES RESULT IN EXPOSURE TO STRICT LIABILITY, of 
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both Communities In Schools and the Indemnitee, Communities In Schools indemnity obligation 
set forth in subsection (B) OF THIS SECTION will be limited to a fraction of the total Damages 
equivalent to Communities In Schools own percentage of responsibility. 

(d)     With respect to Communities In Schools’ duty to defend set forth herein in subsection (B) 
OF THIS SECTION, Communities In Schools shall have the duty, at its sole cost and expense, 
through counsel of its choice, to litigate, defend, settle or otherwise attempt to resolve any claim, 
lawsuit, cause of action, or judgment arising out of or in connection with this Agreement; 
provided however, that the Town shall have the right to approve the selection of counsel by 
Communities In Schools and to reject the Communities In Schools’ selection of counsel and to 
select counsel of the Town's own choosing, in which instance, Communities In Schools shall be 
obligated to pay reasonable attorney fees and the expenses associated thereto.  The Town agrees 
that it will not unreasonably withhold approval of counsel selected by Communities In Schools, 
and further, the Town agrees to act reasonably in the selection of counsel of its own choosing.  

(e)     In the event that Communities In Schools fails or refuses to provide a defense to any claim, 
lawsuit, judgment, or cause of action arising out of or in connection with this Agreement, the 
Town shall have the right to undertake the defense, compromise, or settlement of any such claim, 
lawsuit, judgment, or cause of action, through counsel of its own choice, on behalf of and for the 
account of, and at the risk of Communities In Schools, and Communities In Schools shall be 
obligated to pay the reasonable and necessary costs, expenses and attorneys' fees incurred by the 
Town in connection with handling the prosecution or defense and any appeal(s) related to such 
claim, lawsuit, judgment, or cause of action. 

(F)     THE INDEMNITY, HOLD HARMLESS, AND DEFENSE OBLIGATIONS OF 
COMMUNITIES IN SCHOOLS SET FORTH HEREIN SHALL SURVIVE THE 
EXPIRATION OR TERMINATION OF THIS CONTRACT 

 

V. TERMINATION 

This Contract may be canceled and terminated by either party at any time and for any reason 
upon giving at least thirty (30) days written notice of such cancellation and termination to the other 
party hereto.  Such notice shall be sent certified mail, return receipt requested, and to the most 
recent address shown on the records of the party terminating the Contract.  The thirty (30) day 
period shall commence upon deposit of the said notice in the United States mail and shall conclude 
at midnight of the 30th day thereafter.  In the event of such cancellation and termination and if 
Communities In Schools has failed at the time of such cancellation and termination to provide all of 
the services set forth herein, Communities In Schools shall refund to the City that portion of funds 
paid to Communities In Schools under the terms of this Contract in accordance with the following:  
Prorata funding returned to the City by Communities In Schools shall be determined by dividing the 
amount paid by the City under this Contract by 365 (the “daily rate”), and then multiplying the daily 
rate by the number of days which would have remained in the term hereof but for the cancellation or 
termination.  Upon payment or tender of such amount, all of the obligations of Communities In 
Schools and the City under this Contract shall be discharged and terminated (except as otherwise 
provided herein) and no action shall lie or accrue for additional benefit, consideration or value for or 
based upon the services performed under or pursuant to this Contract. 

 
VI.  CONFLICT OF INTEREST 
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(a) No officer or employee of the City shall have any interest or receive any benefit, 
direct or indirect, in this Contract or the proceeds thereof.  This prohibition is not intended and 
should not be construed to preclude payment of expenses legitimately incurred by City officials in 
the conduct of the City’s business.  No officer or employee of Communities In Schools shall have 
any financial interest, direct or indirect, in this Contract or the proceeds thereof. 

 
(b) For purposes of this section, “benefit” means anything reasonably regarded as an 

economic advantage, including benefit to any other person in whose welfare the beneficiary is 
interested, but does not include contributions or expenditures made and reported in accordance with 
any law. 

 
VII.  ACCOUNTING 

 
Prior to adopting its annual budget, Communities in School shall submit for the City’s 

review a budget showing the use of the City’s funds provided pursuant to this Contract, and 
Communities in School shall make such periodic reports to the City, as provided for herein, listing 
the expenditures made by Communities in School from the funds provided by the City.  The 
approval of Communities in School’s annual budget creates a fiduciary duty in Communities in 
School with respect to the funds provided by the City under this Contract. 

 
The funds paid to Communities in School pursuant to this Contract shall be maintained in a 

separate account established for that purpose and may not be commingled with any other money.  
Funds received hereunder from the City may be spent for day to day operations, supplies, salaries 
and other administrative costs provided that such costs are necessary for the promotion and 
encouragement of the purposes for which the funds may be used as described herein. 

 
Communities In Schools shall maintain complete and accurate financial records of all of its 

revenues, including, without limitation, each expenditure of revenue received pursuant to this 
Contract.  By the thirtieth (30th) day after the close of each quarter (beginning with the quarter 
ending December 31, 2004, with the last quarter ending September 30, 2005), Communities In 
Schools shall provide the City the following: (a) a detailed financial report for the previous quarter 
listing the expenditures made by Communities In Schools of the funds paid to Communities In 
Schools under this Contract; and (b) a year-to-date report of the expenditures made by Communities 
In Schools of the funds paid to Dance Council under this Contract (and if this Contract is terminated 
prior to its expiration, Communities In Schools shall provide such reports as set forth above for the 
period prior to the expiration for which reports have not been provided, and such obligation shall 
survive the termination hereof; and the obligation to provide the reports for the last quarter of this 
Contract shall survive the expiration of this Contract).  On request of the City at any time, 
Communities In Schools shall make its records available for inspection and review by the City or its 
designated representative(s).  Within ninety (90) days of the end of Communities In Schools' fiscal 
year, Communities In Schools shall provide the City with a financial statement signed by the 
Chairman of Communities In Schools' Board of Directors (or other person acceptable to the City) 
and audited by an independent Certified Public Accountant, setting forth Communities In Schools' 
income, expenses, assets and liabilities, and such obligation shall survive the termination or 
expiration of this Contract. 

 
VIII.  INDEPENDENT CONTRACTOR 
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 In performing services under this Contract, the relationship between the City and 
Communities In Schools is that of independent contractor, and the City and Communities In 
Schools by the execution of this Contract do not change the independent status of Communities In 
Schools.  No term or provision of this Contract or action by Communities In Schools in the 
performance of this Contract is intended nor shall be construed as making Communities In Schools 
the agent, servant or employee of the City, or to create an employer-employee relationship, a joint 
venture relationship, or a joint enterprise relationship. 

 
IX.  NON-ASSIGNABILITY 

 Communities In Schools may not and shall have no authority to assign, transfer, or 
otherwise convey by any means whatsoever this Contract or any of the rights, duties or 
responsibilities hereunder without obtaining the prior written approval of the City, and any 
attempted assignment, transfer, or other conveyance of this Contract without such approval shall be 
null and void and be cause for immediate termination of this Contract by the City. 
 

X.  NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE 

 Nothing contained in this Contract shall be deemed to constitute that the City and 
Communities In Schools are partners or joint venturers with each other, or shall be construed or be 
deemed to establish that their relationship constitutes, or that this Contract creates, a joint enterprise. 

 
XI.  NON-DISCRIMINATION 

 During the term of this Contract, Communities In Schools agrees that it shall not 
discriminate against any employee or applicant for employment because of race, age, color, sex or 
religion, ancestry, national origin, place of birth, or handicap. 
 

XII.  LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS 
 

 Communities In Schools shall observe and abide by, and this Contract is subject to, all 
applicable federal, state, and local (including the City) laws, rules, regulations, and policies 
(including, without limitation, the Charter and Ordinances of the City), as the same currently exist 
or as they may be hereafter amended. 
 

XIII. VENUE; GOVERNING LAW 
 
In the event of any action under this Contract, venue for all causes of action shall be 

instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of 
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and, 
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions 
shall not affect the application of the law of Texas (without reference to its conflict of law 
provisions) to the governing, interpretation, validity and enforcement of this Contract. 

 
XIV.  COUNTERPARTS 

This Contract may be executed in any number of counterparts, each of which shall be 
deemed an original and constitute one and the same instrument. 
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XV.  NO WAIVER; RIGHTS CUMULATIVE 

The failure by either party to exercise any right or power, or option given to it by this 
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a 
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach 
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict 
compliance with all the terms hereof.  The rights or remedies under this Contract are cumulative to 
any other rights or remedies, which may be granted by law. 

 
XVI.  NOTICES 

 
All notices, communications and reports, required or permitted under this Contract shall be 

personally delivered or mailed to the respective parties using certified mail, return receipt requested, 
postage prepaid, at the addresses shown below.  The City and Communities In Schools Dallas 
Region, Inc. agree to provide the other with written notification within five (5) days, if the address 
for notices, provided below, is changed.  Notices by personal delivery shall be deemed delivered 
upon the date delivered; mailed notices shall be deemed communicated on the date shown on the 
return receipt.  If no date is shown, the mailed notice shall be deemed communicated on the third 
(3rd) day after depositing the same in the United States mail. 

 
The City’s address: 

Mario Canizares 
Assistant to the City Manager 
Town of Addison 
5300 Belt Line Road 
Dallas, Texas  75254 

Communities In Schools Dallas Region, 
Inc. address: 

Sandra Chavarria 
President & CEO 
8700 Stemmons Frwy, Suite 125 
Dallas, TX 75247 
 

 
XVII.  SEVERABILITY 

 
The terms of this Contract are severable, and if any section, paragraph, clause, or other 

portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any 
reason, the balance of the Contract shall remain in full force and effect and the parties shall be 
deemed to have contracted as if said section, paragraph, clause or portion had not been in the 
Contract initially. 

 
XVIII.  AUTHORITY TO EXECUTE CONTRACT 

 
The undersigned officers and/or agents of the parties hereto are the properly authorized 

officials and have the necessary authority to execute this Contract on behalf of the parties hereto, 
and each party hereby certifies to the other that any necessary resolutions or other act extending 
such authority have been duly passed and are now in full force and effect. 

 
XIX.  ENTIRE CONTRACT 

 
 This Contract represents the entire and integrated contract and agreement between the City 
and Communities In Schools Dallas Region, Inc. and supersedes all prior negotiations, 
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representations and/or agreements, either written or oral.  This Contract may be amended only by 
written instrument signed by both the City and Communities In Schools Dallas Region, Inc. 

 
 
IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by 

their proper corporate officers as first above specified, and have caused their proper corporate seal 
to be hereto affixed the day and year first above written.  
 
 
TOWN OF ADDISON, TEXAS 
 
 
 
By:       
 Ron Whitehead, City Manager 
 
ATTEST: 
 
 
 
By:       
 Carmen Moran, City Secretary 
 

COMMUNITIES IN SCHOOLS 
DALLAS REGION, INC. 
 
 
By:       
 Sandra Chavarria, President 
 
ATTEST: 
 
 
 
By:       
       
(printed name) 
Its:       
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Council Agenda Item: #2g  
 
SUMMARY: 
 
To consider approval of the contracts for services between the Town of Addison and the non-profits 
agencies funded from the General Fund and Hotel Fund budgets.  The agencies and the amounts were 
approved by the City Council and included in the adopted FY 2004/05 budget.   
 
 
FINANCIAL IMPACT: 
 
All contracts are fully funded within the General Fund and Hotel Fund budgets. 
 
   General Fund    Hotel Fund 
 
Budgeted Amount: $89,000.00    $416,000.00 
 
Cost:   $89,000.00    $386,600.00 
 
 
BACKGROUND: 
 
During the FY 2004/05 budget process, the City Council reviewed the following non-profit agencies 
and funding amounts for FY 2004/05.  Attached are the contracts for the non-profits and minor 
changes have made to ensure consistency within the contracts and to reflect changes to performances 
and their dates as applicable.   
 

General Fund: Amount Hotel Fund Amount 

Communities in Schools –Dallas $40,000.00 WaterTower Theatre $230,000.00

Senior Adult Services $15,000.00 WaterTower Theatre – Matching $150,000.00

Metrocrest Social Service Center $15,000.00 Dance Council $6,600.00 

Metrocrest Chamber of Commerce $9,000.00   

The Family Place $5,000.00   

Special Care and Career Services $5,000.00   

  TOTAL $89,000.00   TOTAL $386,600.00

 
 
RECOMMENDATION: 
 
It is recommended that the City Council approve the resolutions authorizing the City Manager to enter 
into contracts with the non-profits for the amounts listed above.  These contracts shall be subject to 
final review and approval by the City Attorney to allow the flexibility to negotiate any minor changes 
as needed.   
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STATE OF TEXAS   § 
§  CONTRACT FOR SERVICES 

COUNTY OF DALLAS  § 

This Contract for Services is made and entered into as of the 1st day of October 2004 by and 
between the Town of Addison, Texas (the “City”), and The Family Place, Inc. (“The Family 
Place”). 

 
WITNESSETH: 

WHEREAS, The Family Place is a private, non-profit organization established under the 
laws of the State of Texas for the purpose of providing counseling, outreach, referrals, education 
and protection services to victims of domestic violence; and 

 
WHEREAS, the success or failure of The Family Place purposes and objectives has a direct 

impact on the health and welfare of the citizens of the City; and 
 
WHEREAS, the City has full power of local self government, has authority to contract with 

other persons, has authority to adopt regulations that are for the good government, peace, and order 
of the City, has authority to enforce laws reasonably necessary to protect the public health, and the 
services provided by The Family Place hereunder are in the public interest and are for, constitute 
and serve a public purpose in promoting the health and welfare of the citizens of the City. 

 
NOW, THEREFORE, for and in consideration of the mutual covenants and agreements 

hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable 
consideration, the Town of Addison, Texas and The Family Place do hereby contract, covenant and 
agree as follows: 

 
I.  TERM 

 The term of this contract and agreement shall be for a period of one year from the 1st 
day of October, 2004 through the 30th day of September, 2005, except as otherwise provided for 
herein. 

 
II.  SERVICES 

The Family Place covenants and agrees that it shall: 

(a) Establish a satellite facility in the Metrocrest area for the purpose of conducting 
counseling, outreach, referrals, public education, and protection services to victims of domestic 
violence through a variety of program services in the Addison, Carrollton, and Farmers Branch area; 

 
(b) Coordinate with other area social outreach agencies such as Metrocrest Social 

Services to provide the functions described in paragraph (a) above.  Such coordination shall include 
volunteer training for those volunteers (who desire and agree to be so trained) conducting referral 
functions for the Metrocrest Social Services and any other groups employing volunteers for referral 
functions; 
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(c) Distribute to various media, brochures and public service announcements (“PSA”) to 
inform residents in the area of the services offered by The Family Place.  Such an informational 
campaign shall include the following: 

 
• radio public service announcements submitted to air in English and Spanish 

• local and regional newspaper PSAs describing the Family Place services 

• distribution of informational pamphlets to various community, civic, and 
social service organizations within the Metrocrest 

• speaking engagements at various community, civic, and social service 
organizations to also include, when arranged by the City, an annual presentation to the Addison 
apartment managers forum as an avenue to disseminate public information within the apartment 
communities; 

(d) Include an Addison representative on the Family Place Metrocrest Advisory Board 
to enhance communication and coordination of the agencies efforts in Addison and the Metrocrest; 

 
(e) Seek the assistance of volunteers in conducting all annual fundraising events to raise 

awareness of the Family Place and its services.  Such special events shall be rotated through 
Addison, Carrollton, and Farmers Branch to serve as host sites; 

 
(f) Present a mid-year report to the Addison City Council on the progress and status of 

services provided at the new Metrocrest satellite facility, and continue quarterly status reporting to 
the City in a mutually agreed upon form; 

 
(g) Provide a copy of The Family Place’s annual audit of financial condition to the City; 

and 

(h) Submit detailed quarterly financial statements and program results to the City within 
thirty (30) days after the end of the preceding quarter explaining all expenditures. 

 
III.  COMPENSATION 

For the operation and provision of the services, projects and programs of The Family Place 
as described herein, the City shall pay The Family Place the sum of Five Thousand and No/100 
Dollars ($5,000.00).  Such sum shall be paid on or before January 9, 2005, provided The Family 
Place is not then in default of this Contract. 

 
IV.  RESPONSIBILITY; INDEMNIFICATION 

(A)    The Family Place agrees to assume and does hereby assume all responsibility and liability 
for damages or injuries sustained by persons or property, whether real or asserted, by or from the 
performance of services performed and to be performed hereunder by the Family Place, its 
officials, officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone 
directly or indirectly employed by any of them or anyone for whose acts any of them may be 
liable. 
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(B)     In consideration of the granting of this CONTRACT, the Family Place agrees to defend, 
indemnify and hold harmless the town of Addison, Texas, its, officers, agents and employees 
(each an "Indemnitee") from and against any and all suits, actions, judgments, liabilities, 
penalties, fines, expenses, fees and costs (including reasonable attorney's fees and other costs of 
defense), and damages (together, "Damages") arising out of or in connection with the Family 
Place's performance of this Agreement, including Damages caused by the Indemnitee's own 
negligence, OR GROSS NEGLIGENCE, OR CONDUCT THAT MAY OR DOES EXPOSE AN 
INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL THEORY, except as 
specifically limited herein. 

(C)     With respect to the Family Place's indemnity obligation set forth in subsection (B) OF 
THIS SECTION, the Family Place shall have no duty to indemnify an Indemnitee for any 
Damages caused by the sole negligence of the Indemnitee, OR SOLE GROSS NEGLIGENCE 
OF THE INDEMNITEE, OR SOLE CONDUCT OF THE INDEMNITEE THAT MAY OR 
DOES EXPOSE THE INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL 
THEORY. 

(c)     If an Indemnitee suffers Damages arising out of or in connection with the performance of 
this Agreement that are caused by the concurrent negligence, GROSS NEGLIGENCE, OR 
CONDUCT THAT MAY OR DOES RESULT IN EXPOSURE TO STRICT LIABILITY, of 
both the Family Place and the Indemnitee, the Family Place's indemnity obligation set forth in 
subsection (B) OF THIS SECTION will be limited to a fraction of the total Damages equivalent 
to the Family Place's own percentage of responsibility. 

(d)     With respect to the Family Place's duty to defend set forth herein in subsection (B) OF 
THIS SECTION, the Family Place shall have the duty, at its sole cost and expense, through 
counsel of its choice, to litigate, defend, settle or otherwise attempt to resolve any claim, lawsuit, 
cause of action, or judgment arising out of or in connection with this Agreement; provided 
however, that the Town shall have the right to approve the selection of counsel by the Family 
Place and to reject the Family Place's selection of counsel and to select counsel of the Town's 
own choosing, in which instance, the Family Place shall be obligated to pay reasonable attorney 
fees and the expenses associated thereto.  The Town agrees that it will not unreasonably withhold 
approval of counsel selected by the Family Place, and further, the Town agrees to act reasonably 
in the selection of counsel of its own choosing.  

(e)     In the event that the Family Place fails or refuses to provide a defense to any claim, 
lawsuit, judgment, or cause of action arising out of or in connection with this Agreement, the 
Town shall have the right to undertake the defense, compromise, or settlement of any such claim, 
lawsuit, judgment, or cause of action, through counsel of its own choice, on behalf of and for the 
account of, and at the risk of the Family Place, and the Family Place shall be obligated to pay the 
reasonable and necessary costs, expenses and attorneys' fees incurred by the Town in connection 
with handling the prosecution or defense and any appeal(s) related to such claim, lawsuit, 
judgment, or cause of action. 

(F)     THE INDEMNITY, HOLD HARMLESS, AND DEFENSE OBLIGATIONS OF THE 
FAMILY PLACE SET FORTH HEREIN SHALL SURVIVE THE EXPIRATION OR 
TERMINATION OF THIS CONTRACT 

 

V. TERMINATION 
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This Contract may be canceled and terminated by either party at any time and for any reason 
upon giving at least thirty (30) days written notice of such cancellation and termination to the other 
party hereto.  Such notice shall be sent certified mail, return receipt requested, and to the most 
recent address shown on the records of the party terminating the Contract.  The thirty (30) day 
period shall commence upon deposit of the said notice in the United States mail and shall conclude 
at midnight of the 30th day thereafter.  In the event of such cancellation and termination and if The 
Family Place has failed at the time of such cancellation and termination to provide all of the services 
set forth herein, The Family Place shall refund to the City that portion of funds paid to The Family 
Place under the terms of this Contract in accordance with the following:  Prorata funding returned to 
the City by The Family Place shall be determined by dividing the amount paid by the City under 
this Contract by 365 (the “daily rate”), and then multiplying the daily rate by the number of days 
which would have remained in the term hereof but for the cancellation or termination.  Upon 
payment or tender of such amount, all of the obligations of The Family Place and the City under this 
Contract shall be discharged and terminated (except as otherwise provided herein) and no action 
shall lie or accrue for additional benefit, consideration or value for or based upon the services 
performed under or pursuant to this Contract. 

 
VI.  CONFLICT OF INTEREST 

(a) No officer or employee of the City shall have any interest or receive any benefit, 
direct or indirect, in this Contract or the proceeds thereof.  This prohibition is not intended and 
should not be construed to preclude payment of expenses legitimately incurred by City officials in 
the conduct of the City’s business.  No officer or employee of The Family Place shall have any 
financial interest, direct or indirect, in this Contract or the proceeds thereof. 

 
(b) For purposes of this section, “benefit” means anything reasonably regarded as an 

economic advantage, including benefit to any other person in whose welfare the beneficiary is 
interested, but does not include contributions or expenditures made and reported in accordance with 
any law. 

 
VII.  ACCOUNTING 

 
Prior to adopting its annual budget, The Family Place shall submit for the City’s review a 

budget showing the use of the City’s funds provided pursuant to this Contract, and The Family 
Place shall make such periodic reports to the City, as provided for herein, listing the expenditures 
made by The Family Place from the funds provided by the City.  The approval of The Family 
Place’s annual budget creates a fiduciary duty in The Family Place with respect to the funds 
provided by the City under this Contract. 

 
The funds paid to The Family Place pursuant to this Contract shall be maintained in a 

separate account established for that purpose and may not be commingled with any other money.  
Funds received hereunder from the City may be spent for day to day operations, supplies, salaries 
and other administrative costs provided that such costs are necessary for the promotion and 
encouragement of the purposes for which the funds may be used as described herein. 

 
The Family Place shall maintain complete and accurate financial records of all of its 

revenues, including, without limitation, each expenditure of revenue received pursuant to this 
Contract.  By the thirtieth (30th) day after the close of each quarter (beginning with the quarter 
ending December 31, 2004, with the last quarter ending September 30, 2005), The Family Place 
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shall provide the City the following: (a) a detailed financial report for the previous quarter listing the 
expenditures made by The Family Place of the funds paid to The Family Place under this Contract; 
and (b) a year-to-date report of the expenditures made by The Family Place of the funds paid to 
Dance Council under this Contract (and if this Contract is terminated prior to its expiration, The 
Family Place shall provide such reports as set forth above for the period prior to the expiration for 
which reports have not been provided, and such obligation shall survive the termination hereof; and 
the obligation to provide the reports for the last quarter of this Contract shall survive the expiration 
of this Contract).  On request of the City at any time, The Family Place shall make its records 
available for inspection and review by the City or its designated representative(s).  Within ninety 
(90) days of the end of The Family Place’s fiscal year, The Family Place shall provide the City with 
a financial statement signed by the Chairman of The Family Place’s Board of Directors (or other 
person acceptable to the City) and audited by an independent Certified Public Accountant, setting 
forth The Family Place’s income, expenses, assets and liabilities, and such obligation shall survive 
the termination or expiration of this Contract. 

 
VIII.  INDEPENDENT CONTRACTOR 

 In performing services under this Contract, the relationship between the City and The 
Family Place is that of independent contractor, and the City and The Family Place by the execution 
of this Contract do not change the independent status of The Family Place.  No term or provision of 
this Contract or action by The Family Place in the performance of this Contract is intended nor shall 
be construed as making The Family Place the agent, servant or employee of the City, or to create an 
employer-employee relationship, a joint venture relationship, or a joint enterprise relationship. 

 
IX.  NON-ASSIGNABILITY 

 The Family Place may not and shall have no authority to assign, transfer, or otherwise 
convey by any means whatsoever this Contract or any of the rights, duties or responsibilities 
hereunder without obtaining the prior written approval of the City, and any attempted assignment, 
transfer, or other conveyance of this Contract without such approval shall be null and void and be 
cause for immediate termination of this Contract by the City. 
 

X.  NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPIRS 

 Nothing contained in this Contract shall be deemed to constitute that the City and The 
Family Place are partners or joint venturers with each other, or shall be construed or be deemed to 
establish that their relationship constitutes, or that this Contract creates, a joint enterprise. 

 
XI.  NON-DISCRIMINATION 

 During the term of this Contract, The Family Place agrees that it shall not discriminate 
against any employee or applicant for employment because of race, age, color, sex or religion, 
ancestry, national origin, place of birth, or handicap. 
 

XII.  LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS 
 

The Family Place shall observe and abide by, and this Contract is subject to, all applicable federal, 
state, and local (including the City) laws, rules, regulations, and policies (including, without 
limitation, the Charter and Ordinances of the City), as the same currently exist or as they may be 
hereafter amended. 
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XIII.  VENUE; GOVERNING LAW 

 
In the event of any action under this Contract, venue for all causes of action shall be 

instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of 
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and, 
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions 
shall not affect the application of the law of Texas (without reference to its conflict of law 
provisions) to the governing, interpretation, validity and enforcement of this Contract. 

 
XIV.  COUNTERPARTS 

This Contract may be executed in any number of counterparts, each of which shall be 
deemed an original and constitute one and the same instrument. 

 
XV.  NO WAIVER; RIGHTS CUMULATIVE 

The failure by either party to exercise any right or power, or option given to it by this 
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a 
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach 
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict 
compliance with all the terms hereof.  The rights or remedies under this Contract are cumulative to 
any other rights or remedies, which may be granted by law. 

 
XVI.  NOTICES 

 
All notices, communications and reports, required or permitted under this Contract shall be 

personally delivered or mailed to the respective parties using certified mail, return receipt requested, 
postage prepaid, at the addresses shown below.  The City and The Family Place agree to provide the 
other with written notification within five (5) days, if the address for notices, provided below, is 
changed.  Notices by personal delivery shall be deemed delivered upon the date delivered; mailed 
notices shall be deemed communicated on the date shown on the return receipt.  If no date is shown, 
the mailed notice shall be deemed communicated on the third (3rd) day after depositing the same in 
the United States mail. 

The City’s address: 

Mario Canizares 
Assistant to the City Manager 
Town of Addison 
5300 Belt Line Road 
Dallas, Texas  75254 

The Family Place’s address: 

Page Flink 
Executive Director 
The Family Place 
P.O. Box 7999 
Dallas, Texas 75209 

 
XVII.  SEVERABILITY 

 
The terms of this Contract are severable, and if any section, paragraph, clause, or other 

portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any 
reason, the balance of the Contract shall remain in full force and effect and the parties shall be 
deemed to have contracted as if said section, paragraph, clause or portion had not been in the 
Contract initially. 
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XVIII.  AUTHORITY TO EXECUTE CONTRACT 
 

The undersigned officers and/or agents of the parties hereto are the properly authorized 
officials and have the necessary authority to execute this Contract on behalf of the parties hereto, 
and each party hereby certifies to the other that any necessary resolutions or other act extending 
such authority have been duly passed and are now in full force and effect. 

 
XIX.  ENTIRE CONTRACT 

 
This Contract represents the entire and integrated contract and agreement between the City 

and The Family Place and supersedes all prior negotiations, representations and/or agreements, 
either written or oral.  This Contract may be amended only by written instrument signed by both the 
City and The Family Place 

 
 IN WITNESS THEREOF, the parties hereto have caused this Contract to be signed by 
their proper corporate officers as first above specified, and have caused their proper corporate seal 
to be hereto affixed the day and year first above written. 
 

TOWN OF ADDISON, TEXAS 
 
 
 

By:       
 Ron Whitehead, City Manager 
 
 
ATTEST: 
 
 
 
By:       
 Carmen Moran, City Secretary 

THE FAMILY PLACE, INC. 
 
 

 
By:       

Page Flink, Executive Director 
 
 
ATTEST: 
 
 
 
By:       
Its:       
 
 

 



#2h-1
 

Council Agenda Item: #2h  
 
SUMMARY: 
 
To consider approval of the contracts for services between the Town of Addison and the non-profits 
agencies funded from the General Fund and Hotel Fund budgets.  The agencies and the amounts were 
approved by the City Council and included in the adopted FY 2004/05 budget.   
 
 
FINANCIAL IMPACT: 
 
All contracts are fully funded within the General Fund and Hotel Fund budgets. 
 
   General Fund    Hotel Fund 
 
Budgeted Amount: $89,000.00    $416,000.00 
 
Cost:   $89,000.00    $386,600.00 
 
 
BACKGROUND: 
 
During the FY 2004/05 budget process, the City Council reviewed the following non-profit agencies 
and funding amounts for FY 2004/05.  Attached are the contracts for the non-profits and minor 
changes have made to ensure consistency within the contracts and to reflect changes to performances 
and their dates as applicable.   
 

General Fund: Amount Hotel Fund Amount 

Communities in Schools –Dallas $40,000.00 WaterTower Theatre $230,000.00

Senior Adult Services $15,000.00 WaterTower Theatre – Matching $150,000.00

Metrocrest Social Service Center $15,000.00 Dance Council $6,600.00 

Metrocrest Chamber of Commerce $9,000.00   

The Family Place $5,000.00   

Special Care and Career Services $5,000.00   

  TOTAL $89,000.00   TOTAL $386,600.00

 
 
RECOMMENDATION: 
 
It is recommended that the City Council approve the resolutions authorizing the City Manager to enter 
into contracts with the non-profits for the amounts listed above.  These contracts shall be subject to 
final review and approval by the City Attorney to allow the flexibility to negotiate any minor changes 
as needed.   



#2h-2

STATE OF TEXAS   § 
§  CONTRACT FOR SERVICES 

COUNTY OF DALLAS  § 

This Contract for Services is made and entered into as of the 1st day of October, 2004 by 
and between the Town of Addison, Texas (the “City”) and the Dance Council (the “Dance 
Council”). 

 
WITNESSETH: 

 WHEREAS, the Dance Council is a private, non-profit organization established under the 
laws of the State of Texas for the purpose of promoting and supporting dance in North Texas, 
including the Town of Addison, and providing artistic, educational, and cultural opportunities to 
people of all ages, races and abilities; and 
 

WHEREAS, the Dance Council’s productions and work attract tourists to and encourages 
tourism in the City, and the City has an interest in attracting such tourists and promoting tourism to 
the area in order to receive the economic benefits associated therewith; and 

 
 WHEREAS, it is the City’s desire to encourage and promote the arts, including dance; and 

 
WHEREAS, the City is authorized to expend revenues from its hotel occupancy tax for the 

encouragement, promotion, improvement, and application of the arts, including, without limitation, 
dance, and desires to encourage and promote the arts (including dance) through the execution of this 
Contract for Services. 

 
NOW, THEREFORE, for and in consideration of the mutual covenants and agreements 

hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable 
consideration, the Town of Addison, Texas and the Dance Council do hereby contract, covenant and 
agree as follows: 

 
I.  TERM 

 The term of this contract and agreement shall be for a period of one year from the 1st day of 
October, 2004 through the 30th day of September, 2005, except as otherwise provided for herein. 

II.  SERVICES 

The Dance Council shall provide the following services to the City: 

 (a) Provide a program entitled “Taste Dance:  Addison Style”.  This program shall be a 
four part series of lecture/demonstrations on dance to be presented at the Water Tower Theatre for 
two consecutive weekends in late June, on dates and at times to be decided.  Dance themes 
addressed in the lecture/demonstrations shall include the following or items like the following: 
 
TASTE DANCE:  MIDDLE EASTERN DANCE 
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Led by Isis, Artistic Director Isis and the Star Dancers, Colleyville.  Emphasis is on the style and 
history of Middle Eastern dance.  
 
TASTE DANCE: FIERY FAMENCO 
Led by Artistic Director and Founder Daniel de Cordoba of Daniel de Cordoba Bailes Espanoles.   
 
TASTE DANCE:  IRRISISTIBLE IRISH 
Hibernia School of Irish Dance led by Erin Maureen Reid, TCRG (certified step dance and ceili 
dance instructor by the Commission of Irish Dance in Dublin Ireland.   
 
TASTE DANCE: SWINGIN’ SWING 
An interactive event led by the Dallas Swing Dance Society.   
 

(b) The inclusion of the “Taste Dance:  Addison Style” program on a series of postcards 
and the “Taste Dance:  Addison Style” brochure.  The Dance Council shall contact the City 
regarding the details of those postcards. 

 
(c) The inclusion of the Addison logo on the Dance Council web site 

(www.thedancecouncil.org) or any other web site of the Dance Council.  The Dance Council shall 
contact the City regarding the details of including the Addison logo on the web site. 

 
 (d) Provide a banner sign of the City at each Dance Council event which takes place in 
the City (with a banner sign to be provided by the City). 
 
 (e) Provide recognition from the stage at all Dance Council events (including Dance for 
the Planet, National Tap Dance Celebration, The Dallas Morning News Dance Festival, The Legacy 
Awards, and Taste Dance:  Addison Style). 
 
 (f) Submit detailed quarterly financial statements and program results to the City within 
thirty (30) days after the end of the preceding quarter listing the expenditures made by the Dance 
Council with the revenues received pursuant to this Contract. 

III.  COMPENSATION 

For the operation and provision of the services, projects and programs of the Dance Council 
as described herein, the City shall pay the Dance Council the sum of Six Thousand Six Hundred and 
No/100 Dollars  ($6,600.00).  Such sum shall be paid on or before April 9, 2005, provided Dance 
Council is not then in default of this Contract. 

 
IV.  INDEMNIFICATION 

(A)    Dance Council agrees to assume and does hereby assume all responsibility and liability for 
damages or injuries sustained by persons or property, whether real or asserted, by or from the 
performance of services performed and to be performed hereunder by Dance Council, its 
officials, officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone 
directly or indirectly employed by any of them or anyone for whose acts any of them may be 
liable. 
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(B)     In consideration of the granting of this CONTRACT, Dance Council agrees to defend, 
indemnify and hold harmless the town of Addison, Texas, its, officers, agents and employees 
(each an "Indemnitee") from and against any and all suits, actions, judgments, liabilities, 
penalties, fines, expenses, fees and costs (including reasonable attorney's fees and other costs of 
defense), and damages (together, "Damages") arising out of or in connection with Dance 
Council's performance of this Agreement, including Damages caused by the Indemnitee's own 
negligence, OR GROSS NEGLIGENCE, OR CONDUCT THAT MAY OR DOES EXPOSE AN 
INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL THEORY, except as 
specifically limited herein. 

(C)     With respect to Dance Council's indemnity obligation set forth in subsection (B) OF THIS 
SECTION, Dance Council shall have no duty to indemnify an Indemnitee for any Damages 
caused by the sole negligence of the Indemnitee, OR SOLE GROSS NEGLIGENCE OF THE 
INDEMNITEE, OR SOLE CONDUCT OF THE INDEMNITEE THAT MAY OR DOES 
EXPOSE THE INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL THEORY. 

(c)     If an Indemnitee suffers Damages arising out of or in connection with the performance of 
this Agreement that are caused by the concurrent negligence, GROSS NEGLIGENCE, OR 
CONDUCT THAT MAY OR DOES RESULT IN EXPOSURE TO STRICT LIABILITY, of 
both Dance Council and the Indemnitee, Dance Council's indemnity obligation set forth in 
subsection (B) OF THIS SECTION will be limited to a fraction of the total Damages equivalent 
to Dance Council's own percentage of responsibility. 

(d)     With respect to Dance Council's duty to defend set forth herein in subsection (B) OF THIS 
SECTION, Dance Council shall have the duty, at its sole cost and expense, through counsel of its 
choice, to litigate, defend, settle or otherwise attempt to resolve any claim, lawsuit, cause of 
action, or judgment arising out of or in connection with this Agreement; provided however, that 
the Town shall have the right to approve the selection of counsel by Dance Council and to reject 
the Dance Council's selection of counsel and to select counsel of the Town's own choosing, in 
which instance, Dance Council shall be obligated to pay reasonable attorney fees and the 
expenses associated thereto.  The Town agrees that it will not unreasonably withhold approval of 
counsel selected by Dance Council, and further, the Town agrees to act reasonably in the 
selection of counsel of its own choosing.  

(e)     In the event that Dance Council fails or refuses to provide a defense to any claim, lawsuit, 
judgment, or cause of action arising out of or in connection with this Agreement, the Town shall 
have the right to undertake the defense, compromise, or settlement of any such claim, lawsuit, 
judgment, or cause of action, through counsel of its own choice, on behalf of and for the account 
of, and at the risk of Dance Council, and Dance Council shall be obligated to pay the reasonable 
and necessary costs, expenses and attorneys' fees incurred by the Town in connection with 
handling the prosecution or defense and any appeal(s) related to such claim, lawsuit, judgment, 
or cause of action. 

(F)     THE INDEMNITY, HOLD HARMLESS, AND DEFENSE OBLIGATIONS OF DANCE 
COUNCIL SET FORTH HEREIN SHALL SURVIVE THE EXPIRATION OR 
TERMINATION OF THIS CONTRACT 
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V. TERMINATION 

This Contract may be canceled and terminated by either party at any time and for any reason 
upon giving at least thirty (30) days written notice of such cancellation and termination to the other 
party hereto.  Such notice shall be sent certified mail, return receipt requested, and to the most 
recent address shown on the records of the party terminating the Contract.  The thirty (30) day 
period shall commence upon deposit of the said notice in the United States mail and shall conclude 
at midnight of the 30th day thereafter.  In the event of such cancellation and termination and if 
Dance Council has failed at the time of such cancellation and termination to provide all of the 
services set forth herein, Dance Council shall refund to the City that portion of funds paid to Dance 
Council under the terms of this Contract in accordance with the following:  Prorata funding returned 
to the City by Dance Council shall be determined by dividing the amount paid by the City under this 
Contract by 365 (the “daily rate”), and then multiplying the daily rate by the number of days which 
would have remained in the term hereof but for the cancellation or termination.  Upon payment or 
tender of such amount, all of the obligations of Dance Council and the City under this Contract shall 
be discharged and terminated (except as otherwise provided herein) and no action shall lie or accrue 
for additional benefit, consideration or value for or based upon the services performed under or 
pursuant to this Contract. 

 
VI.  CONFLICT OF INTEREST 

(a) No officer or employee of the City shall have any interest or receive any benefit, 
direct or indirect, in this Contract or the proceeds thereof.  This prohibition is not intended and 
should not be construed to preclude payment of expenses legitimately incurred by City officials in 
the conduct of the City’s business. 

 
(b) For purposes of this section, “benefit” means anything reasonably regarded as an  

economic advantage, including benefit to any other person in whose welfare the beneficiary is 
interested, but does not include contributions or expenditures made and reported in accordance with 
any law. 

 
VII.  ACCOUNTING 

Prior to adopting its annual budget, Dance Council shall submit for the City’s review a 
budget showing the use of the City’s funds provided pursuant to this Contract, and Dance Council 
shall make such periodic reports to the City, as provided for herein, listing the expenditures made by 
Dance Council from the funds provided by the City.  The approval of Dance Council’s annual 
budget creates a fiduciary duty in Dance Council with respect to the funds provided by the City 
under this Contract. 

 
The funds paid to Dance Council pursuant to this Contract shall be maintained in a separate 

account established for that purpose and may not be commingled with any other money.  Funds 
received hereunder from the City may be spent for day to day operations, supplies, salaries and 
other administrative costs provided that such costs are necessary for the promotion and 
encouragement of the purposes for which the funds may be used as described herein. 

 
Dance Council shall maintain complete and accurate financial records of all of its revenues, 

including, without limitation, each expenditure of revenue received pursuant to this Contract.  By 
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the thirtieth (30th) day after the close of each quarter (beginning with the quarter ending December 
31, 2004, with the last quarter ending September 30, 2005), Dance Council shall provide the City 
the following: (a) a detailed financial report for the previous quarter listing the expenditures made 
by Dance Council of the funds paid to Dance Council under this Contract; and (b) a year-to-date 
report of the expenditures made by Dance Council of the funds paid to Dance Council under this 
Contract (and if this Contract is terminated prior to its expiration, Dance Council shall provide such 
reports as set forth above for the period prior to the expiration for which reports have not been 
provided, and such obligation shall survive the termination hereof; and the obligation to provide the 
reports for the last quarter of this Contract shall survive the expiration of this Contract).  On request 
of the City at any time, Dance Council shall make its records available for inspection and review by 
the City or its designated representative(s).  Within ninety (90) days of the end of Dance Council’s 
fiscal year, Dance Council shall provide the City with a financial statement signed by the Chairman 
of Dance Council’s Board of Directors (or other person acceptable to the City) and audited by an 
independent Certified Public Accountant, setting forth Dance Council’s income, expenses, assets 
and liabilities, and such obligation shall survive the termination or expiration of this Contract. 
 

VIII.  INDEPENDENT CONTRACTOR 

In performing services under this Contract, the relationship between the City and Dance 
Council is that of independent contractor, and the City and Dance Council by the execution of this 
Contract do not change the independent status of Dance Council.  No term or provision of this 
Contract or action by Dance Council in the performance of this Contract is intended nor shall be 
construed as making Dance Council the agent, servant or employee of the City, or to create an 
employer-employee relationship, a joint venture relationship, or a joint enterprise relationship. 

 
IX. NON-ASSIGNABILITY 

Dance Council may not and shall have no authority to assign, transfer, or otherwise convey 
by any means whatsoever this Contract or any of the rights, duties or responsibilities hereunder 
without obtaining the prior written approval of the City, and any attempted assignment, transfer, or 
other conveyance of this Contract without such approval shall be null and void and be cause for 
immediate termination of this Contract by the City. 

 
X.  NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE 

Nothing contained in this Contract shall be deemed to constitute that the City and Dance 
Council are partners or joint venturers with each other, or shall be construed or be deemed to 
establish that their relationship constitutes, or that this Contract creates, a joint enterprise. 

 
XI.  COPYRIGHT 

Dance Council assumes full responsibility for complying with all United States laws and 
treaty terms pertaining to intellectual property issues and any applicable regulations, including but 
not limited to the assumption of all responsibilities for paying all royalties which are due for the use 
of domestic or foreign copyrighted works in Dance Council’s performances, transmissions or 
broadcasts, and Dance Council, without limiting any other indemnity given by Dance Council as set 
forth herein, agrees to defend, indemnify, and hold harmless the City, its officials, officers, 
employees, and agents, for any liability, claims or damages (including but not limited to court costs 
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and reasonable attorney’s fees) growing out of Dance Council’s infringement or violation of any 
statute, treaty term or regulation applicable to intellectual property rights, including but not limited 
to copyrights. 
 

XII.  NON-DISCRIMINATION 

During the term of this Contract, Dance Council agrees that it shall not discriminate against 
any employee or applicant for employment because of race, age, color, sex or religion, ancestry, 
national origin, place of birth, or handicap. 

 
XIII.  LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS 

Dance Council shall observe and abide by, and this Contract is subject to, all applicable 
federal, state, and local (including the City) laws, rules, regulations, and policies (including, without 
limitation, the Charter and Ordinances of the City), as the same currently exist or as they may be 
hereafter amended. 

 
XIV.  VENUE; GOVERNING LAW 

 
In the event of any action under this Contract, venue for all causes of action shall be 

instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of 
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and, 
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions 
shall not affect the application of the law of Texas (without reference to its conflict of law 
provisions) to the governing, interpretation, validity and enforcement of this Contract. 

 
XV.  COUNTERPARTS 

This Contract may be executed in any number of counterparts, each of which shall be 
deemed an original and constitute one and the same instrument. 

 
XVI.  NO WAIVER; RIGHTS CUMULATIVE 

The failure by either party to exercise any right or power, or option given to it by this 
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a 
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach 
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict 
compliance with all the terms hereof.  The rights or remedies under this Contract are cumulative to 
any other rights or remedies, which may be granted by law. 

 
XVII.  NOTICES 

 
All notices, communications and reports, required or permitted under this Contract shall be 

personally delivered or mailed to the respective parties using certified mail, return receipt requested, 
postage prepaid, at the addresses shown below.  The City and Dance Council agree to provide the 
other with written notification within five (5) days, if the address for notices, provided below, is 
changed.  Notices by personal delivery shall be deemed delivered upon the date delivered; mailed 
notices shall be deemed communicated on the date shown on the return receipt.  If no date is shown, 



 
 

CONTRACT FOR SERVICES – Page 7 of 8 

the mailed notice shall be deemed communicated on the third (3rd) day after depositing the same in 
the United States mail. 

 
The City’s address: 

Mario Canizares 
Assistant to the City Manager 
Town of Addison 
5300 Belt Line Road 
Dallas, Texas  75254 

Dance Council’s address: 

Kay Armstrong 
Executive Director  
3530 Harry Hines Blvd. 
Dallas, Texas  75219 

 
XVIII.  SEVERABILITY 

 
The terms of this Contract are severable, and if any section, paragraph, clause, or other 

portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any 
reason, the balance of the Contract shall remain in full force and effect and the parties shall be 
deemed to have contracted as if said section, paragraph, clause or portion had not been in the 
Contract initially. 

 
XIX.  AUTHORITY TO EXECUTE CONTRACT 

 
The undersigned officers and/or agents of the parties hereto are the properly authorized 

officials and have the necessary authority to execute this Contract on behalf of the parties hereto, 
and each party hereby certifies to the other that any necessary resolutions or other act extending 
such authority have been duly passed and are now in full force and effect. 

 
XX.  ENTIRE AGREEMENT 

 
 This Contract represents the entire and integrated contract and agreement between the City 
and Dance Council and supersedes all prior negotiations, representations and/or agreements, either 
written or oral.  This Contract may be amended only by written instrument signed by both the City 
and Dance Council. 

 
 IN WITNESS THEREOF, the parties hereto have caused this Contract to be 

signed by their proper corporate officers as first above specified, and have caused their proper 
corporate seal to be hereto affixed the day and year first above written. 
 

TOWN OF ADDISON, TEXAS 
 
 
 

By:       
 Ron Whitehead, City Manager 
 
ATTEST: 
 
 

DANCE COUNCIL 
 
 

By:       
             
 Chairman of the Board 
 
ATTEST: 
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By:       
 Carmen Moran, City Secretary 

By:       
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Council Agenda Item: #2i  
 
SUMMARY: 
 
To consider approval of the contracts for services between the Town of Addison and the non-profits 
agencies funded from the General Fund and Hotel Fund budgets.  The agencies and the amounts were 
approved by the City Council and included in the adopted FY 2004/05 budget.   
 
 
FINANCIAL IMPACT: 
 
All contracts are fully funded within the General Fund and Hotel Fund budgets. 
 
   General Fund    Hotel Fund 
 
Budgeted Amount: $89,000.00    $416,000.00 
 
Cost:   $89,000.00    $386,600.00 
 
 
BACKGROUND: 
 
During the FY 2004/05 budget process, the City Council reviewed the following non-profit agencies 
and funding amounts for FY 2004/05.  Attached are the contracts for the non-profits and minor 
changes have made to ensure consistency within the contracts and to reflect changes to performances 
and their dates as applicable.   
 

General Fund: Amount Hotel Fund Amount 

Communities in Schools –Dallas $40,000.00 WaterTower Theatre $230,000.00

Senior Adult Services $15,000.00 WaterTower Theatre – Matching $150,000.00

Metrocrest Social Service Center $15,000.00 Dance Council $6,600.00 

Metrocrest Chamber of Commerce $9,000.00   

The Family Place $5,000.00   

Special Care and Career Services $5,000.00   

  TOTAL $89,000.00   TOTAL $386,600.00

 
 
RECOMMENDATION: 
 
It is recommended that the City Council approve the resolutions authorizing the City Manager to enter 
into contracts with the non-profits for the amounts listed above.  These contracts shall be subject to 
final review and approval by the City Attorney to allow the flexibility to negotiate any minor changes 
as needed.   
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STATE OF TEXAS   § 
§  CONTRACT FOR SERVICES 

COUNTY OF DALLAS  § 

 This Contract is made and entered into as of the 1st day of October 2004 by and between 
the Town of Addison, Texas (the “Town”) and the WaterTower Theatre Incorporated (“WTT”), 
a Texas non-profit corporation with its principal place of business in Addison, Dallas County, 
Texas. 
 
 WHEREAS, WTT is a Texas non-profit corporation which exists for the purpose of the 
development and advancement of theatre and drama in the Town as well as to promote theatrical 
activities through numerous productions throughout the year; and 
 
 WHEREAS, WTT’s productions and work attract tourists to and encourages tourism in 
the Town, and the Town has an interest in attracting such tourists and promoting tourism to the 
area in order to receive the economic benefits associated therewith; and 
 
 WHEREAS, it is the Town’s desire to encourage and promote the arts, including, 
without limitation, theatre; and 
 

WHEREAS, the Town is authorized to expend revenues from its hotel occupancy tax for 
the encouragement, promotion, improvement, and application of the arts, including, without 
limitation, theatre, and desires to encourage and promote the arts (including theatre) through the 
execution of this Contract for Services. 

NOW THEREFORE, in consideration of the mutual covenants and agreements 
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and 
valuable consideration, the Town and WaterTower Theatre Incorporated do hereby contract, 
covenant and agree as follows: 

I.  TERM 

 The term of this contract and agreement shall be for a period of one year from the 1st day 
of October, 2004 through the 30th day of September, 2005, except as otherwise provided for 
herein. 
 

II.  SERVICES 

WTT shall provide the following services: 

(a) Presentation of a minimum of five (5) main stage productions, two (2) holiday 
productions, and The Out of the Loop Festival. 

(b) Recognition of the Town in all playbills printed in connection with the 
productions. 
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(c) Work with all hotels located in the Town to generate awareness regarding the 
theatre. 

(d) Submit detailed quarterly financial statements and program results to the Town 
within thirty (30) days after the end of the preceding quarter listing the expenditures made by 
WTT with the revenues received pursuant to this Contract. 

III.  COMPENSATION 

The Town agrees to pay WTT as base consideration the sum of Two Hundred Thirty 
Thousand and No/100 Dollars ($230,000.00) "Base Consideration" from its revenue derived 
from the Town’s hotel occupancy tax, provided that the minimum number of shows are actually 
presented and performed as set forth in this Contract.  Payment of the Base Consideration to 
WTT will be made by the Town on or before December 5, 2004.  In addition to the Base 
Consideration as provided above, the Town agrees to pay to WTT “Matching Funds” in an 
amount up to One Hundred Fifty Thousand and No/100 Dollars ($150,000.00).  A description of 
what constitutes Matching Funds and the process for the payment of such Funds is set forth in 
Exhibit A attached hereto and incorporated herein. 

In the event the Town terminates this Contract as provided for in Section V, the Town 
shall not be liable to WTT for the payment of any portion of the unpaid funds.  The Town also 
reserves the right to pursue all legal remedies against WTT for funds previously paid to WTT in 
the event WTT defaults on any term of this Contract. 

IV.  INDEMNIFICATION 

 (A)    WTT agrees to assume and does hereby assume all responsibility and liability for 
damages or injuries sustained by persons or property, whether real or asserted, by or from the 
performance of services performed and to be performed hereunder by its officials, officers, 
employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or indirectly 
employed by any of them or anyone for whose acts any of them may be liable. 

(B)     In consideration of the granting of this CONTRACT, WTT agrees to defend, indemnify 
and hold harmless the town of Addison, Texas, its, officers, agents and employees (each an 
"Indemnitee") from and against any and all suits, actions, judgments, liabilities, penalties, fines, 
expenses, fees and costs (including reasonable attorney's fees and other costs of defense), and 
damages (together, "Damages") arising out of or in connection with WTT's performance of this 
Agreement, including Damages caused by the Indemnitee's own negligence, OR GROSS 
NEGLIGENCE, OR CONDUCT THAT MAY OR DOES EXPOSE AN INDEMNITEE TO 
STRICT LIABILITY UNDER ANY LEGAL THEORY, except as specifically limited herein. 

(C)     With respect to WTT's indemnity obligation set forth in subsection (B) OF THIS 
SECTION, WTT shall have no duty to indemnify an Indemnitee for any Damages caused by the 
sole negligence of the Indemnitee, OR SOLE GROSS NEGLIGENCE OF THE INDEMNITEE, 
OR SOLE CONDUCT OF THE INDEMNITEE THAT MAY OR DOES EXPOSE THE 
INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL THEORY. 
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(c)     If an Indemnitee suffers Damages arising out of or in connection with the performance of 
this Agreement that are caused by the concurrent negligence, GROSS NEGLIGENCE, OR 
CONDUCT THAT MAY OR DOES RESULT IN EXPOSURE TO STRICT LIABILITY, of 
both WTT and the Indemnitee, WTT's indemnity obligation set forth in subsection (B) OF THIS 
SECTION will be limited to a fraction of the total Damages equivalent to WTT's own percentage 
of responsibility. 

(d)     With respect to WTT's duty to defend set forth herein in subsection (B) OF THIS 
SECTION, WTT shall have the duty, at its sole cost and expense, through counsel of its choice, 
to litigate, defend, settle or otherwise attempt to resolve any claim, lawsuit, cause of action, or 
judgment arising out of or in connection with this Agreement; provided however, that the Town 
shall have the right to approve the selection of counsel by WTT and to reject the WTT's selection 
of counsel and to select counsel of the Town's own choosing, in which instance, WTT  shall be 
obligated to pay reasonable attorney fees and the expenses associated thereto.  The Town agrees 
that it will not unreasonably withhold approval of counsel selected by WTT, and further, the 
Town agrees to act reasonably in the selection of counsel of its own choosing.  

(e)     In the event that WTT fails or refuses to provide a defense to any claim, lawsuit, judgment, 
or cause of action arising out of or in connection with this Agreement, the Town shall have the 
right to undertake the defense, compromise, or settlement of any such claim, lawsuit, judgment, 
or cause of action, through counsel of its own choice, on behalf of and for the account of, and at 
the risk of WTT, and WTT shall be obligated to pay the reasonable and necessary costs, 
expenses and attorneys' fees incurred by the Town in connection with handling the prosecution 
or defense and any appeal(s) related to such claim, lawsuit, judgment, or cause of action. 

(F)     THE INDEMNITY, HOLD HARMLESS, AND DEFENSE OBLIGATIONS OF WTT 
SET FORTH HEREIN SHALL SURVIVE THE EXPIRATION OR TERMINATION OF THIS 
CONTRACT 
 

V.  TERMINATION 

(a) The Town may terminate this Contract at any time if; 

(1) WTT defaults on any provision of this Contract and fails to correct such 
default after thirty (30) days written notice of default from the Town; or 

(2) WTT fails to make any payment required under the Agreement For The 
Use of The Addison Theatre Centre within thirty (30) days after written notification of 
delinquency of payment by the Town; or 

(3) The Town gives WTT at least sixty (60) days prior written notice; or 

(4) WTT has offered, conferred, or agreed to confer any benefit upon a Town 
employee or official that the Town employee or official is prohibited by law from accepting; or 

(5) If WTT should violate the provision in Section XII, Non-Discrimination 
and fails to correct the violations within thirty (30) days of written notice of the violation by the 
Town. 
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VI.  CONFLICT OF INTEREST 

(a) No officer or employee of the Town shall have any interest or receive any benefit, 
direct or indirect, in this Contract or the proceeds thereof.  This prohibition is not intended and 
should not be construed to preclude payment of expenses legitimately incurred by Town officials 
in the conduct of WTT’s business. 

(b) For purposes of this section, “benefit” means anything reasonably regarded as an 
economic advantage, including benefit to any other person in whose welfare the beneficiary is 
interested, but does not include contributions or expenditures made and reported in accordance 
with any law. 

VII.  ACCOUNTING 

Prior to adopting its annual budget, WTT shall submit for the Town’s review a budget 
showing the use of the Town’s funds provided pursuant to this Contract, and WTT shall make 
such periodic reports to the Town, as provided for herein, listing the expenditures made by WTT 
from the funds provided by the Town.  The approval of WTT’s annual budget creates a fiduciary 
duty in WTT with respect to the funds provided by the Town under this Contract. 

The funds paid to WTT pursuant to this Contract shall be maintained in a separate 
account established for that purpose and may not be commingled with any other money.  Funds 
received hereunder from the Town may be spent for day-to-day operations, supplies, salaries and 
other administrative costs provided that such costs are necessary for the promotion and 
encouragement of the purposes for which the funds may be used as described herein. 

WTT shall maintain complete and accurate financial records of all of its revenues, 
including, without limitation, each expenditure of revenue received pursuant to this Contract.  By 
the thirtieth (30th) day after the close of each quarter (beginning with the quarter ending 
December 31, 2004, with the last quarter ending September 30, 2005), WTT shall provide the 
Town the following: (a) a detailed financial report for the previous quarter listing the 
expenditures made by WTT of the funds paid to WTT under this Contract; and (b) a year-to-date 
report of the expenditures made by WTT of the funds paid to WTT under this Contract (and if 
this Contract is terminated prior to its expiration, WTT shall provide such reports as set forth 
above for the period prior to the expiration for which reports have not been provided, and such 
obligation shall survive the termination hereof; and the obligation to provide the reports for the 
last quarter of this Contract shall survive the expiration of this Contract).  On request of the 
Town at any time, WTT shall make its records available for inspection and review by the Town 
or its designated representative(s).  Within ninety (90) days of the end of WTT’s fiscal year, 
WTT shall provide the Town with a financial statement signed by the Chairman of WTT’s Board 
of Directors (or other person acceptable to the Town) and audited by an independent Certified 
Public Accountant, setting forth WTT’s income, expenses, assets and liabilities, and such 
obligation shall survive the termination or expiration of this Contract. 

VIII.  INDEPENDENT CONTRACTOR 
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In performing services under this Contract, the relationship between the Town and WTT 
is that of independent contractor, and the Town and WTT by the execution of this Contract do 
not change the independent status of WTT.  No term or provision of this Contract or action by 
WTT in the performance of this Contract is intended nor shall be construed as making WTT the 
agent, servant or employee of the Town, or to create an employer-employee relationship, a joint 
venture relationship, or a joint enterprise relationship. 

IX.  NON-ASSIGNABILITY 

WTT may not and shall have no authority to assign, transfer, or otherwise convey by any 
means whatsoever this Contract or any of the rights, duties or responsibilities hereunder without 
obtaining the prior written approval of the Town, and any attempted assignment, transfer, or 
other conveyance of this Contract without such approval shall be null and void and be cause for 
immediate termination of this Contract by the Town. 

X.  NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE 

Nothing contained in this Contract shall be deemed to constitute that the Town and WTT 
are partners or joint venturers with each other, or shall be construed or be deemed to establish 
that their relationship constitutes, or that this Contract creates, a joint enterprise. 

XI.  COPYRIGHT 

WTT assumes full responsibility for complying with all United States laws and treaty 
terms pertaining to intellectual property issues and any applicable regulations, including but not 
limited to the assumption of all responsibilities for paying all royalties which are due for the use 
of domestic or foreign copyrighted works in WTT’s performances, transmissions or broadcasts, 
and WTT, without limiting any other indemnity given by WTT as set forth herein, agrees to 
defend, indemnify, and hold harmless the Town, its officials, officers, employees, and agents, for 
any liability, claims or damages (including but not limited to court costs and reasonable 
attorney’s fees) growing out of WTT’s infringement or violation of any statute, treaty term or 
regulation applicable to intellectual property rights, including but not limited to copyrights. 

XII.  NON-DISCRIMINATION 

During the term of this Contract, WTT agrees that it shall not discriminate against any 
employee or applicant for employment because of race, age, color, sex or religion, ancestry, 
national origin, place of birth, or handicap. 

XIII.  LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS 

WTT shall observe and abide by, and this Contract is subject to, all applicable federal, 
state, and local (including the Town) laws, rules, regulations, and policies (including, without 
limitation, the Charter and Ordinances of the Town), as the same currently exist or as they may 
be hereafter amended. 

XIV.  VENUE; GOVERNING LAW 
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In the event of any action under this Contract, venue for all causes of action shall be 
instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of 
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; 
and, with respect to any conflict of law provisions, the parties agree that such conflict of law 
provisions shall not affect the application of the law of Texas (without reference to its conflict of 
law provisions) to the governing, interpretation, validity and enforcement of this Contract. 

XV.  COUNTERPARTS 

This Contract may be executed in any number of counterparts, each of which shall be 
deemed an original and constitute one and the same instrument. 

XVI.  NO WAIVER; RIGHTS CUMULATIVE 

The failure by either party to exercise any right or power, or option given to it by this 
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a 
waiver of the terms and conditions of this Contract with respect to any other or subsequent 
breach thereof, nor a waiver by such party of its rights at any time thereafter to require exact and 
strict compliance with all the terms hereof.  The rights or remedies under this Contract are 
cumulative to any other rights or remedies, which may be granted by law. 

XVII.  NOTICES 

All notices, communications and reports, required or permitted under this Contract shall 
be personally delivered or mailed to the respective parties using certified mail, return receipt 
requested, postage prepaid, at the addresses shown below.  The Town and WTT agree to provide 
the other with written notification within five (5) days, if the address for notices, provided below, 
is changed.  Notices by personal delivery shall be deemed delivered upon the date delivered; 
mailed notices shall be deemed communicated on the date shown on the return receipt.  If no 
date is shown, the mailed notice shall be deemed communicated on the third (3rd) day after 
depositing the same in the United States mail. 

The Town’s address: 

Mario Canizares 
Assistant to the City Manager 
Town of Addison 
5300 Belt Line Road 
Dallas, Texas  75254 

WTT’s address: 

Terry Martin 
Director 
WaterTower Theatre Incorporated 
15650 Addison Road 
Addison, Texas 75001 

 
XVIII.  SEVERABILITY 

 The terms of this Contract are severable, and if any section, paragraph, clause, or other 
portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any 
reason, the balance of the Contract shall remain in full force and effect and the parties shall be 
deemed to have contracted as if said section, paragraph, clause or portion had not been in the 
Contract initially. 
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XIX.  AUTHORITY TO EXECUTE CONTRACT 

The undersigned officers and/or agents of the parties hereto are the properly authorized 
officials and have the necessary authority to execute this Contract on behalf of the parties hereto, 
and each party hereby certifies to the other that any necessary resolutions or other act extending 
such authority have been duly passed and are now in full force and effect. 

XX.  ENTIRE AGREEMENT 

 This Contract represents the entire and integrated contract and agreement between the 
Town and WTT and supersedes all prior negotiations, representations and/or agreements, either 
written or oral.  This Contract may be amended only by written instrument signed by both the 
Town and WTT. 
 

 IN WITNESS THEREOF, the parties hereto have caused this Contract to be 
signed by their proper corporate officers as first above specified, and have caused their proper 
corporate seal to be hereto affixed the day and year first above written. 

 
TOWN OF ADDISON, TEXAS 

 
 
 

By:       
 Ron Whitehead, City Manager 
 
ATTEST: 
 
 
 
By:       
 Carmen Moran, City Secretary 

WATERTOWER THEATRE 
INCORPORATED 

 
 

By:       
Terry Martin, Director 

 
ATTEST: 
 
 
 
By:       
Its       



 
EXHIBIT “A” 

TO 
2004-2005 CONTRACT FOR SERVICES 
BETWEEN THE TOWN OF ADDISON 

AND WATERTOWER THEATRE INCORPORATED 

DESCRIPTION OF “MATCHING FUNDS” AND PROCESS FOR  
DISTRIBUTION OF MATCHING FUNDS  

FOR WATERTOWER THEATRE INCORPORATED 
FROM HOTEL/MOTEL TAX FUNDS 

 
 
 
 

 For each One Dollar of Theatre Funds (as defined herein) actually received by WTT, the 
Town shall pay to WTT an equal amount (“Matching Funds”) up to but not exceeding One 
Hundred Fifty Thousand and No/100 Dollars ($150,000.00).  In order to receive Matching 
Funds, WTT shall provide to the Town such proof of its receipt of Theatre Funds as the Town 
shall reasonably require.  WTT shall make application on or before the 15th day of each month 
for distribution of Matching Funds (beginning January 16, 2005) and the Town shall pay such 
Matching Funds provided the Town has received adequate proof, in the Town’s sole opinion, of 
the actual receipt of Theatre Funds by WTT as set forth in each application. 
 
 For purposes of this Agreement, the term “Theatre Funds” shall mean and include: (i) 
cash funds actually received by WTT during the term hereof from any gifts, grants, donations, or 
other cash contributions from any person or business entity (whether for-profit or non-profit), 
and (ii) that amount of funds determined by multiplying (a) the number of 2004-2005 WTT 
season tickets sold by WTT on or before November 15, 2004, times (b) the average cost of a 
single season ticket, times (c) 25%.  For purposes of this Agreement, the average cost of a single 
season ticket shall be $100.00. 
 

EXHIBIT “A” to 2003-2004 CONTRACT FOR SERVICES 
TOWN OF ADDISON AND WATERTOWER THEATRE INCORPORATED 
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Council Agenda Item: #2j  

 
 
 
SUMMARY: 
 
To consider approval of a facilities utilization agreement between the Town of Addison and the 
Water Tower Theatre for the use of the Addison Theatre Centre.  
 
 
FINANCIAL IMPACT: 
 
Revenue Budgeted Amount: $75,000.00 
 
Cost:    $ N/A  
 
 
BACKGROUND: 
 
The Water Tower Theatre utilizes the Addison Theatre Centre for all of its performances.  The 
agreement specifies the Water Tower Theatre’s facility rental charges, defines the areas for 
office and production space, and the facility’s schedule of uses.  The revenues received by the 
Town from rental and other miscellaneous charges are budgeted in the Hotel Fund.     

 
 
RECOMMENDATION: 
 
It is recommended that the City Council approve the facilities utilization agreement between the 
Town of Addison and the Water Tower Theatre for the use of the Addison Theatre Centre for FY 
2004/05.  This agreement shall be subject to final review and approval by the City Attorney.  
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AGREEMENT FOR THE USE OF THE 
ADDISON THEATRE CENTRE 

THIS AGREEMENT is between the Town of Addison, a municipal corporation, of 
Dallas County, Texas (“TOWN”) and the WaterTower Theatre, Inc. (“WTT”), a Texas nonprofit 
corporation with its principal place of business at Addison Theatre Centre, Addison, Dallas 
County, Texas. 

WHEREAS, the TOWN has as one of its purposes the establishment, maintenance, 
promotion, and operation of cultural facilities for the benefit of the public; and 

WHEREAS, the TOWN has constructed a theatre (Theatre Centre) in the furtherance of 
such purposes; and 

WHEREAS, the Theatre Centre is located upon real estate as shown in Exhibit A which 
is attached and made a part of this Agreement; and 

WHEREAS, the TOWN and WTT intend that the Theatre Centre will provide office 
space together with access to rehearsal and performance space, as well as serve as an outstanding 
performance facility that will attract other prominent performing groups and individuals to 
Addison; and 

WHEREAS, the TOWN and WTT desire to enter into an agreement whereby WTT 
would be a user of the Theatre Centre with scheduling rights as defined in this document; 

NOW, THEREFORE, the TOWN and WTT agree as follows: 

SECTION 1 

PURPOSE; THEATRE CENTRE DEFINED 

(a) The purpose of this Agreement is to state the terms and conditions under which 
WTT will use and occupy the described portions of the Theatre Centre and to describe the 
responsibilities of the TOWN in the operation and management of the Theatre Centre. 

(b) As used in this Agreement “Theatre Centre” means the structure shown in Exhibit 
A.  The areas indicated in Exhibit A shaded in blue denote the areas that are accessible to the 
lessee of the main theatre space.  “Administrative Offices” shall mean those certain offices 
located in the Theatre Centre designated by the Manager of the TOWN (the "City Manager") for 
use by WTT, solely for their administrative activities, and set out on the plans, as attached 
Exhibit A denoted in red. 
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(c) WTT, its employees, agents, patrons, and invitees shall have a nonexclusive 
license to use the common areas designated on Exhibit A attached hereto but such license shall at 
all times be subject to the exclusive control and management by the TOWN.  WTT hereby 
agrees to be bound by and to comply with such reasonable rules and regulations as the TOWN 
may establish with respect to the use of such common areas.  The TOWN agrees to inform WTT 



in writing of such rules and regulations, and of any changes to such that might occur.  The term 
“common areas” shall include but not be limited to parking area, walkways, green areas and 
landscaped areas.  The TOWN understands that WTT may, from time to time, wish to utilize the 
“common areas” as a part of or for performances.  WTT agrees to inform the TOWN as 
prescribed in Section 4(c) of this agreement of the intent to use such common areas for theatrical 
performances or for other events.  The TOWN and WTT agree to cooperate with the other in the 
event that the “common areas” are used for theatrical performances or events related to the 
conference center or any other event sponsored by the TOWN. 

SECTION 2 

LEASE OF THEATRE CENTRE 

The TOWN, upon the terms and conditions contained herein, agrees to allow WTT use 
of, in accordance with the use and occupancy provisions of this Agreement, those facilities and 
areas within the Theatre Centre that are needed from time to time for its various activities 
including but not limited to performances, rehearsals, auditions, meetings, administration, ticket 
and merchandise sales, library, dressing, storage, and such other activities as approved by the 
Conference and Theatre Centre Manager (hereafter “Manager”), in writing, and as further set 
forth on the Theatre and Conference Center’s Master Booking Calendar.  WTT shall furnish, in 
writing no later than June 1 of each year, schedules setting out all dates, times and spaces 
needed.  The TOWN agrees to provide written confirmation of WTT’s use of spaces, on the 
dates and times requested, if such spaces are available when requested. 

SECTION 3 

TERM AND TERMINATION 

(a) The term of this Agreement is for a period beginning on the first day of October 
2004, and continuing until September 30, 2005, unless earlier cancelled, as provided herein. 

(b) The TOWN may cancel this Agreement at any time if: 

(i) WTT fails to make any payment required under this Agreement within 10 
days after written notification of delinquency of payment by the TOWN; or 

(ii) WTT violates any other provision of this Agreement and fails to begin 
correction of the violation within 25 days of written notification of the violation from the TOWN 
and fails to accomplish correction within a reasonable period thereafter; or 

(iii) The TOWN shall give WTT sixty (60) days written notice; or 

(iv) WTT fails to comply with any term of the 2004-2005 Contract for 
Services between the Town of Addison and Water Tower Theatre Company within thirty (30) 
days after written notice of such failure to comply from the TOWN. 

(c) WTT may cancel this Agreement by giving the City Manager written notice sixty 
(60) days or more in advance of the cancellation date. 
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(d) This Agreement may be renewed and extended for a term of twelve (12) months 
beginning October 1, 2005, and ending September 30, 2006, and for like twelve (12) month 
periods thereafter upon the express written consent of the TOWN and WTT, given within ninety 
(90) days prior to October 1st each succeeding year. 

SECTION 4 

USE AND OCCUPANCY BY WTT 

(a) Office Areas.  During the term of this agreement, WTT has the use of the defined 
office space, as set out in Section 1(b) above and attached. 

(b) Schedule of Uses.  Attached hereto as Exhibit C are the proposed dates, times, and 
spaces requested by WTT in connection with shows or events to be produced by WTT during the 
term of this Agreement.  The Manager shall review such dates, times, and spaces and confirm the 
same, in writing, to WTT.  WTT is hereby advised that spaces in the Theatre Centre are available 
on a “first come” basis and are confirmed by notice in writing from the Manager and receipt by 
the TOWN of the payment for the required fees. 

(c) Box Office. Box Office will be open and manned continuously during the 
following dates and times: 

 (i) During WTT Production/Presentation of Show Weeks: 

  Monday  Closed 
  Tuesday – Saturday 12:00 P.M. –  6:00 P.M. 
 

Performance Days One hour prior to each performance through 
the intermission of that performance 

 
 (ii) During WTT Non-Production/Presentation of Show Weeks: 
 
  Saturday/Sunday/Monday  Closed 
  Tuesday – Friday  12:00 P.M.-6:00 P.M. 
 
When WTT is producing or presenting an event, WTT must provide members of its staff 

to oversee the event from start to finish.  A WTT representative must be on the premises 
throughout the duration of the event.  Without in any way limiting any provision of this 
Agreement, in the event an emergency or urgent situation arises at or about the Theatre Centre 
while WTT is producing or presenting an event, WTT shall take such steps as are prudent and 
necessary to immediately respond to the emergency, including, without limitation, causing 
patrons at the Theatre Centre to vacate the premises and contacting the emergency services of the 
Town of Addison. 

No performances may take place in the facilities during Town Sponsored special events. 
Limited use of the facilities MAY be granted at the Managers discretion for rehearsals, builds 
and technical work.  If permission is granted, a maximum of 15 parking passes will be issued to 
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WTT allowing access to the Addison Airport parking area or other designated parking area at the 
TOWN’s discretion. 

During TOWN sponsored special events all dressing rooms will be available for use by 
the TOWN unless prior written authorization has been granted by the Manager. 

Cancellation of scheduled spaces will be treated as follows:  Cancellation more than 
forty-five (45) days before scheduled date, no penalty.  Cancellation less than forty-five (45) 
days prior to the scheduled date, responsible for full rental payment. 

It is expected that WTT will produce events, and, with the Town’s express consent, 
present events. 

Typically, “presenting” a show refers to an outside group bringing in a show or 
production to which WTT attaches its name.  There is little risk involved but the return is often 
much lower and the presenter has little control over the product. 

“Producing” a show implies that a theatre company takes the steps to create the show 
from the ground up.  There is a larger amount of risk but the return and control of the product is 
much larger.   [See Stephen Langley’s Theatre Management and Production in America for 
general information.] 

Presenting is subject to approval by the Town of Addison.  A copy of the proposed 
contract will be sent to the Manager prior to being forwarded to the potential presenter. 

 (d) Food and Beverage.  Food and beverages are prohibited within the main 
performance space at the Theatre Centre. 
 
 (e) Use of Dressing Rooms.  When the main theatre space is rented, during a non-
special event time, dressing rooms 1-4 will be included as part of that rental.  If the rehearsal hall 
is rented to another group, dressing rooms 5 and 6 will be made available to the group in the 
rehearsal hall.  If the rehearsal hall is not being rented by another group or not needed by the 
renting group dressing rooms 1-6 may be used by the renter of the main space.   
 

SECTION 5 

USE AND OCCUPANCY BY THE TOWN 

(a) Scheduling Other Events.  Other than the dates and times when WTT has 
scheduled an event in accordance with Section 4, the TOWN has the unrestricted right to 
schedule other events in the Theatre Centre and utilize the scenery in place on such dates and 
times.  The TOWN and WTT agree to cooperate and assist the other in scheduling events in the 
Theatre Centre for dates not scheduled by WTT.  However, such efforts by WTT are subject to 
the express terms of Section 20 of this Agreement, and WTT recognizes that only the TOWN has 
authority to book events.  Any damage to the set resulting from an event booked into the 
Addison Theatre Centre (“ATC”) main space by the TOWN will be repaired at the TOWN’s 
expense. 
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(b) Concessions. 

(i) WTT may sell concessions only during WTT performances and must 
comply with all Town of Addison Environmental Health Regulations.  Alcoholic beverages may 
only be dispensed in compliance the TABC rules and regulations.  WTT shall have the right to 
use concession areas in connection with and at the time of WTT’s scheduled performances.  
WTT shall have no rights with respect to use of the concession areas or equipment, or other food 
and beverage service items belonging to or under the control of the TOWN at any other time. 
WTT will have access to the concession area for food and beverage storage and sale only on 
performance dates. 

(ii) The TOWN shall not be liable to WTT, its employees, agent’s patrons, or 
invitees for damages or otherwise for the quality, failure, unavailability, or disruption of any 
food or beverage or service thereof. 

(c) Control of the Theatre Centre.  The TOWN retains the right to control the 
management of the Theatre Centre through its representatives, and to enforce all necessary rules 
for its management and operation, and the TOWN, through its police officers, fire fighters, and 
other designated representatives, reserves the right at any time to enter any portion of the Theatre 
Centre.  For non-emergency purposes, the TOWN shall attempt to provide reasonable notice to 
WTT. 

(d) Shows Not Produced by WTT.  At the TOWN’s request, WTT shall provide 
certain box office services for shows not produced by WTT (for purposes of this subsection (d) 
of this Section 5, “Third Party Shows”), as follows: 

 (i) WTT shall sell tickets for Third Party Shows that take place within the 
ACTC venue.  WTT shall be compensated by the TOWN for such sales as follows: 

  (1) Tickets Sold at the Box Office (in person or by telephone): 
 
  Computer Set-Up   $75.00 for each Third Party Show 
  Ticket Sales Handling Fee 
  (prior to the Third Party Show) $  1.00 per Order (regardless of the  
       number of tickets in an Order) 
A reasonable credit card handling fee equal to three percent (3%) shall be charged for 

those tickets purchased with a credit card. 
 
  (2) Tickets Sold at the Box Office During Third Party Show: 
 
  First Performance   $100.00 for the performance 
  Additional Performance  $  75.00 for each additional 
       performance 
 
 (ii) In connection with each Third Party Show: 
 

(1) Blank ticket stock will be provided to WTT by the TOWN; 
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(2) Third Party Show information shall be provided to WTT at least 
two (2) weeks prior to the first performance (to allow for set-up 
and ticket sales); 

(3) Ticket sales by WTT shall begin at least one (1) week prior to the 
first performance; 

(4) WTT personnel will carry out industry standard box office 
responsibilities; 

(5) The TOWN shall provide an employee or designated contract 
person to be present during a Third Party Show and to secure the 
Theatre Centre at the conclusion of a Third Party Show; 

(6) The organizer of the Third Party Show will be responsible for (x) 
house manager/ushers, (y) concessions/concessionaires, and (z) 
cleaning following a Show; 

(7) The TOWN shall seek to have the producer of the Third Party 
Show indemnify the Town and WTT for liability in connection 
with the Third Party Show. 

 
SECTION 6 

RENTAL 

(a) WTT shall pay to the TOWN rent for its use of the office areas and other areas as 
reserved by WTT, according to the schedule of fees set forth in Exhibit B, attached hereto and 
made a part hereof.  Payments for rent shall be made in twelve (12) equal installments, with each 
installment being due and payable on or before the 15th day of each month as payment for the 
immediately preceding month.  The first such installment of rent is due and payable on or before 
November 15, 2003, and the last such installment is due and payable on or before October 15, 
2004 (and the obligation of WTT to make the last installment shall survive the expiration of this 
Agreement).  The rent paid by WTT may be adjusted from time to time to reflect a cancellation 
or addition of a show or event by WTT.  The TOWN further reserves the right to adjust the rates 
of the fees set out on Exhibit B from time to time in accordance with changes in the costs 
associated with operating the facility.  The TOWN shall invoice WTT for all dates, times and 
spaces reserved by WTT, including the fees for use of Office Spaces, as defined in Section 4(a). 

(b) WTT will not be required to pay the fee for a date, or time, or space cancelled if 
the space is cancelled more than forty-five (45) days prior to the scheduled date or time. 

(c) Cancellation less than forty-five (45) days prior to the scheduled date or time will 
require full payment for committed space. 

(d) WTT agrees to pay the TOWN a monthly fee for telephone service.  This 
fee will be charged for standard monthly service and long distance 
charges.  In addition, any changes to the phone system requested by WTT 
will be charged back to WTT at the prevailing rate. 

(e) WTT will pay monthly to the TOWN a fee for the copy machine in 
accordance with the following: 
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Monthly rental charge for copy machine:   $191.67 
Per page monthly copy fees: 
 For the first 6,000 copies:    $ 0.01/copy 
 For copies 6,001-12,000:    $ 0.015/copy 
 For each copy over 12,000:    $ 0.02/copy 
 
All such copier charges and fees are subject to changes based on the 
TOWN’s agreement with the copier rental company. 
 

SECTION 7 

USE OF EQUIPMENT 

The TOWN recognizes that there may be third party users of the Theatre Centre for the 
purposes of staging a theatrical performance and that they may request the use of TOWN-owned 
equipment.  Any lease or other agreement with a third party user allowed to operate TOWN-
owned equipment shall expressly provide that any damages to or loss of the equipment from a 
third party user shall be the responsibility of that third party, and deposits will be required in the 
discretion of the TOWN.  Any damages to or loss of TOWN-owned equipment in the Theatre 
Centre during the conduct of WTT’s performances, WTT Education Department programming 
or day-to-day use by WTT shall be the responsibility of WTT. 

If WTT desires to use and operate TOWN-owned equipment including but not limited to 
lighting and sound systems, then WTT shall obtain approval on a per-show basis from the 
TOWN for the use by WTT’s technicians.  Use of automated lighting fixtures, Obsession II 
control console, and wireless microphones must have prior written approval by ACTC Manager.  
The cost of repair for any damage to the equipment from use of the equipment by WTT or 
replacement of any lost equipment shall be the sole responsibility of WTT and shall be subject to 
offset against any funding or grant obligations of the TOWN to WTT.  The TOWN shall not be 
responsible for consequential damages resulting from inability to use the equipment.  WTT 
agrees that each person employed by WTT to provide services in the Theatre Centre will be 
required to conduct himself/herself in a professional manner, and WTT will cooperate with the 
TOWN to assure professional conduct is maintained at all times. 

All details of the production/event must be provided in writing to the Manager at least 
one month prior to the first day of occupancy of the space.  No equipment owned by the TOWN 
may be contracted or committed by WTT without the manager’s approval.  No services provided 
by Town employees may be contracted or committed by WTT without the Manager’s written 
approval. In the event WTT is working in conjunction with an outside company as co-presenter 
or producer, a written list of equipment needed must be submitted to the Manager one month 
prior to WTT signing a contract with the outside company. 

 SECTION 8 
 

TOWN OF ADDISON TECHNICAL COORDINATOR 
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The TOWN employs an individual in the role of Technical Coordinator whose duties 
include protecting and maintaining the TOWN’s investment in equipment and facilities at the 



Theatre Centre.  In addition, the Technical Coordinator shall provide services relating to the 
technical nature of the facility and the presentation.  Details of the services provided by the 
Technical Coordinator are available, in writing, from the Manager, upon request. 

SECTION 9 

UTILITIES 

The TOWN shall provide for all water, air conditioning, heat, and electricity incurred in 
the Theatre Centre.  WTT shall reimburse the Town for all costs associated with its telephone 
service.  The TOWN shall not be liable to WTT in damages or otherwise for the quality, 
quantity, failure, availability, or disruption of water, air conditioning, heat, electricity, and other 
utilities furnished by the TOWN. 

SECTION 10 

MAINTENANCE SERVICES 

(a) The TOWN shall provide: 

(i) Routine janitorial service and maintain the interior of the Theatre Centre 
in a clean condition, by providing routine janitorial service one time per day as needed. WTT 
must leave the spaces in a reasonable condition following all productions/events, which includes 
but is not limited to:  placing all lobby, green room and dressing room trash in garbage cans and 
walking the main space for playbills and trash left by patrons after every performance.  The same 
definition of routine janitorial service applies to educational camps.  Any services above routine 
will be billed to WTT at the prevailing rate. 

(ii) Maintenance of the heating, ventilation and cooling system in the Theatre 
Centre. 

(iii) Maintenance of the Theatre Centre grounds and structure in reasonably 
good condition and in compliance with applicable laws. 

(b) The TOWN shall not be liable for repairs to any portion of the Theatre Centre 
until it receives written notice pursuant to the operating policies and procedures in Section 6(a), 
of the necessity for such repairs and, provided further, that such repairs are not necessitated by 
any act or omission of WTT, or any of WTT’s agents, employees, contractors, invitees or 
patrons. 

(c) WTT shall not cause or permit any waste, damage, or injury to the Theatre 
Centre.  WTT shall, at its sole cost and expense, repair any damage or injury caused to the 
Theatre Centre by WTT, its employee’s agents, invitees or patrons. 

(d) WTT shall store its property and the personal property of the TOWN in a neat and 
orderly manner, and its operations in the Theatre Centre shall be carried out in accordance with 
the highest professional standards. 
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(e) WTT shall not store or maintain flammable or hazardous materials in the Theatre 
Centre in violation of the Fire Code or other applicable laws and codes. 

(f) In the event the obligations of WTT set out in Sections (d) and (e), above, are not 
carried out in a timely manner, then the Town has the right, but not the obligation, to satisfy such 
requirements at the cost of WTT. 

SECTION 11 

OWNERSHIP OF PROPERTY 

(a) The Theatre Centre and all improvements to the Theatre Centre are the property 
of the TOWN.  All personal property owned by the TOWN and placed in the Theatre Centre 
remains the property of the TOWN. 

(b) All personal property owned by WTT and placed in the Theatre Centre remains 
the property of WTT. 

(c) All personal property owned by a sublease, contractor or concessionaire of the 
TOWN and placed in the Theatre Centre remains the property of the sublessee, contractor or 
concessionaire, respectively, unless otherwise provided in the sublease, concession contract, or 
contractor’s contract. 

(d) On or before July 1 of each year, during the existence or continuation of this 
agreement, WTT shall furnish to the TOWN a listing of all of the personal property of WTT 
located in the Theatre Centre. 

(e) WTT shall not allow or permit any of the personal property of the TOWN to be 
loaned for use or operation by any third parties. 

SECTION 12 

ACKNOWLEDGEMENTS IN PRINTED MATERIALS 

WTT agrees to prominently acknowledge the TOWN for its support of WTT in all 
appropriate printed materials.  All public references to WTT will be characterized as “WTT at 
the Addison Theatre Centre” or some derivative of that indicating the WTT is at the ATC. 

SECTION 13 

INSURANCE 

 
 

Agreement for the Use of the Addison Theatre Centre – Page 9 of 18 

(a) WTT shall procure, pay for, and maintain the following insurance written by 
companies licensed in the State of Texas or meeting the surplus lines requirements of Texas law 
and acceptable to the City Manager.  The insurance shall be evidenced by delivery of executed 
certificates of insurance and certified copies of the policies to the Manager.  The insurance 
requirements shall remain in effect throughout the term of this Agreement.  The City Manager 
reserves the right to modify the kinds of coverage and deductibles required and increase 
minimum limits of liability of the coverage whenever, in his discretion, it becomes necessary. 



(i) Workers’ Compensation as required by law; Employers Liability Insurance of not 
less than $100,000 for each accident. 

(ii) Comprehensive General Liability Insurance, including Personal Injury Liability, 
Independent Contractor’s Liability, Premises Operation Liability, and Contractual Liability, 
covering, but not limited to, the liability assumed under the indemnification provisions of this 
Agreement, with limits of liability for bodily injury, death, and property damage of not less than 
$1,000,000.  Coverage must be on an “occurrence” basis, and the policy must include Broad 
Form Property Damage Coverage, with Fire and Extended Coverage Liability of not less than 
$1,000,000 per occurrence. 

(iii) Comprehensive Automobile and Truck Liability Insurance covering owned, hired 
and non-owned vehicles, with minimum limits of $1,000,000, each occurrence, for bodily injury, 
death, and property damage, such insurance to include coverage for loading and unloading 
hazards. 

(iv) $2,000,000 combined single limits bodily injury and property damage liability 
insurance, including death, as an excess of all the primary coverages required above. 

(b) Each liability insurance policy must include the following conditions by 
endorsement to the policy: 

(i) The TOWN must be named as an additional insured. 

(ii) Each policy must require that 60 days before the cancellation, nonrenewal, 
or any material change in coverage, a notice thereof shall be given to the TOWN by certified 
mail to:  City Manager, Town of Addison, Box 9010, Addison, TX  75001-9010. 

(iii) Companies issuing the insurance policies shall have no recourse against 
the TOWN for payment of any premiums, assessments, or any deductibles, all of which are at the 
sole risk of WTT. 

(iv) The Term “Town” or “Town of Addison” includes all Authorities, Boards, 
Bureaus, Commissions, Divisions, Departments, and offices of the TOWN and the individual 
members, employees and agents of the TOWN including the TOWN’s Manager, while acting in 
their official capacities on behalf of the TOWN. 

(v) The policy clause “Other Insurance” shall not apply to the TOWN where 
the TOWN is an additional named insured on the policy. 

 
(c) Each party hereto hereby waives each and every claim which arises or 

may arise in its favor and against the other party hereto during the term of this lease or any 
extension or renewal thereof for any and all injuries (including death) and loss of, or damage to, 
any of its property which claim, loss or damage is covered by valid and collectible fire and 
extended coverage insurance policies, liability insurance policies, workers’ compensation 
policies, and any other insurance policies which may be in place from time to time, to the extent 
that such claim, loss or damage is recovered under said insurance policies.  Said waivers shall be 
in addition to, and not in limitation or derogation of, any other waiver or release contained in this 
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Agreement with respect to any loss, damage or injury (including death) to persons or to property.  
Inasmuch as the above mutual waivers will preclude the assignment of any aforesaid claim by 
way of subrogation (or otherwise) to an insurance company (or any other person), each party 
hereto hereby agrees immediately to give each insurance company which has issued to its 
policies of fire and extended coverage insurance, liability insurance, workers’ compensation 
insurance, or such other insurance, written notice of the terms of said mutual waivers, and to 
have said insurance policies properly endorsed, if necessary to prevent the invalidation of said 
insurance coverages by reason of said waivers. 

 
(d) WTT shall use best efforts for security precautions necessary for the protection of 

its property.  The TOWN shall be liable for any damage to or loss of WTT property used or 
stored on, in, or about the Theatre Centre, arising solely from negligence of the TOWN or its 
agents.  However, the TOWN shall not be responsible for any damage or loss which shall not 
arise solely from the negligence of the TOWN or its agents. 

(e) Insurance required under this section must be furnished annually for the duration 
of this Agreement.  Executed certificates of insurance must also be delivered annually. 

(f) To the extent reasonably obtainable, the TOWN will secure fire and extended 
coverage insurance on the Theatre Centre with coverages and limits to be determined by the 
TOWN to insure the Theatre Centre with coverages and limits to be determined by the TOWN.  
In the event all or any portion of the Theatre Centre is damaged or destroyed by fire or other 
casualty, the TOWN shall, at its cost and expense, limited to a maximum expenditure of the 
amount of insurance proceeds, if any, available to the TOWN by reason of such fire or other 
casualty, restore, repair, replace and rebuild the Theatre Centre as nearly as possible to its value, 
condition and character immediately prior to such damage or destruction.  Coverage provided in 
this subsection shall be for the benefit of the TOWN and shall not protect WTT for loss or 
damage of property owned by WTT. 

SECTION 14 

ABATEMENT OF NUISANCES 

WTT shall promptly comply with all governmental orders and directives for the 
correction, prevention, and abatement of nuisances caused by WTT, its officers, agents, or 
employees, or invitees in or upon or connected with the Theatre Centre, and shall pay for the 
costs of compliance.  The TOWN and WTT agree to cooperate with each other in the abatement 
of nuisances caused by noise associated with events scheduled in either the Conference or 
Theatre Centre.  WTT hereby recognizes that the Town produces Special Events on scheduled 
dates through the year, which scheduled Special Events shall take priority over any other use. 

SECTION 15 

ALTERATIONS, ADDITIONS, AND IMPROVEMENTS 

(a) To the extent reasonably necessary or desirable for WTT to use and occupy the 
Theatre Centre, upon prior written approval of the Manager, WTT may erect or install within the 
performance space any temporary alterations, additions, or equipment needed for a production 
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which do not alter the structural integrity or basic configuration of the performance space.  WTT 
must comply with all applicable governmental laws, statutes, ordinances, codes, and regulations 
regarding structures. 

(b) All installations, alterations, additions and improvements made in, on, or to the 
Theatre Centre by WTT or the TOWN shall be deemed to be property of the TOWN and unless 
the TOWN directs otherwise, shall remain upon and be surrendered with the Theatre Centre as a 
part thereof in good order, condition and repair, ordinary wear and tear excepted, upon WTT’s 
vacating or abandonment of the Theatre Centre.  If the TOWN directs, WTT shall remove all or 
any portion of the improvements and WTT’s property, on or immediately prior to the termination 
of WTT’s right to possession.  The Town may choose to reconfigure the theatre space at any 
time not reserved by WTT.  The Town will return the seating to the previous configuration if 
requested by WTT. 

SECTION 16 

INDEMNIFICATION 

(A)    WTT agrees to assume and does hereby assume all responsibility and liability for damages 
or injuries sustained by persons or property, whether real or asserted, by or from the performance 
of services performed and to be performed hereunder by WTT, its officials, officers, employees, 
agents, servants, invitees, contractors, subcontractors, or anyone directly or indirectly employed 
by any of them or anyone for whose acts any of them may be liable. 

(B)     In consideration of the granting of this CONTRACT, WTT agrees to defend, indemnify 
and hold harmless the town of Addison, Texas, its, officers, agents and employees (each an 
"Indemnitee") from and against any and all suits, actions, judgments, liabilities, penalties, fines, 
expenses, fees and costs (including reasonable attorney's fees and other costs of defense), and 
damages (together, "Damages") arising out of or in connection with WTT's performance of this 
Agreement, including Damages caused by the Indemnitee's own negligence, OR GROSS 
NEGLIGENCE, OR CONDUCT THAT MAY OR DOES EXPOSE AN INDEMNITEE TO 
STRICT LIABILITY UNDER ANY LEGAL THEORY, except as specifically limited herein. 

(C)     With respect to WTT's indemnity obligation set forth in subsection (B) OF THIS 
SECTION, WTT shall have no duty to indemnify an Indemnitee for any Damages caused by the 
sole negligence of the Indemnitee, OR SOLE GROSS NEGLIGENCE OF THE INDEMNITEE, 
OR SOLE CONDUCT OF THE INDEMNITEE THAT MAY OR DOES EXPOSE THE 
INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL THEORY. 

(c)     If an Indemnitee suffers Damages arising out of or in connection with the performance of 
this Agreement that are caused by the concurrent negligence, GROSS NEGLIGENCE, OR 
CONDUCT THAT MAY OR DOES RESULT IN EXPOSURE TO STRICT LIABILITY, of 
both WTT and the Indemnitee, WTT's indemnity obligation set forth in subsection (B) OF THIS 
SECTION will be limited to a fraction of the total Damages equivalent to WTT's own percentage 
of responsibility. 

(d)     With respect to WTT's duty to defend set forth herein in subsection (B) OF THIS 
SECTION, WTT shall have the duty, at its sole cost and expense, through counsel of its choice, 
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to litigate, defend, settle or otherwise attempt to resolve any claim, lawsuit, cause of action, or 
judgment arising out of or in connection with this Agreement; provided however, that the Town 
shall have the right to approve the selection of counsel by WTT and to reject the WTT's selection 
of counsel and to select counsel of the Town's own choosing, in which instance, WTT shall be 
obligated to pay reasonable attorney fees and the expenses associated thereto.  The Town agrees 
that it will not unreasonably withhold approval of counsel selected by WTT, and further, the 
Town agrees to act reasonably in the selection of counsel of its own choosing.  

(e)     In the event that WTT fails or refuses to provide a defense to any claim, lawsuit, judgment, 
or cause of action arising out of or in connection with this Agreement, the Town shall have the 
right to undertake the defense, compromise, or settlement of any such claim, lawsuit, judgment, 
or cause of action, through counsel of its own choice, on behalf of and for the account of, and at 
the risk of WTT, and WTT shall be obligated to pay the reasonable and necessary costs, 
expenses and attorneys' fees incurred by the Town in connection with handling the prosecution 
or defense and any appeal(s) related to such claim, lawsuit, judgment, or cause of action. 

(F)     THE INDEMNITY, HOLD HARMLESS, AND DEFENSE OBLIGATIONS OF WTT 
SET FORTH HEREIN SHALL SURVIVE THE EXPIRATION OR TERMINATION OF THIS 
CONTRACT 

SECTION 17 

BONDS 

Unless waived in writing by the City Manager, WTT agrees to cause its contractors to 
provide, before commencing any work or construction in its designated areas, a performance 
bond and labor and material payment bond for any improvements the construction of which 
could result in a third party filing or seeking to file a lien against the Theatre Centre, which is 
undertaken by WTT during the term of this Agreement in a sum equal to the full amount of the 
construction contract award, with the TOWN and WTT named as joint obligees. 

SECTION 18 

NON-DISCRIMINATION 

During the term of this agreement, WTT shall not discriminate against any employee or 
applicant for employment because of race, age, color, sex or religion, ancestry, national origin, 
place of birth, or handicap.  Should WTT violate the provisions of this section, or fail to comply 
with the requirements of the Americans with Disabilities Act, the TOWN may terminate this 
Agreement if WTT fails to correct the violations within 60 days of written notice of the violation 
by the TOWN. 

SECTION 19 

AUDITS 

WTT shall have its financial statements audited on an annual basis by an independent 
auditing firm of certified public accountants and shall submit a copy of the auditor’s report for 
the preceding fiscal year with its proposed annual operating budget to the City Manager.  The 
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TOWN reserves the right to require a special audit of WTT’s books and records at any time 
either by the City Manager or by an outside independent auditor if such action is determined 
necessary by the Town Council.  The TOWN shall pay all expense of the independent auditor 
related to the special audit.  WTT shall make available to the TOWN or its agents all necessary 
books, records and other documents necessary to perform such audit. 

SECTION 20 

ASSIGNMENT 

WTT shall not assign this Agreement, in whole or in part, without the prior written 
consent of the TOWN, which consent is in the sole and unrestricted discretion of the TOWN.  
Assignment of this Agreement shall not relieve WTT of its obligations under this Agreement.  
Approval of the TOWN to one assignment shall not constitute approval to any other or further 
assignment of this Agreement.  WTT shall not sublease or sublet or permit the Theatre Centre, or 
any part thereof to be used by others. 

SECTION 21 

NOTICES 

Any notice, payment, statement, or demand required or permitted to be given by either 
party to the other may be effected by personal delivery, actual receipt via regular mail, postage 
prepaid, return receipt requested.  Mailed notices shall be addressed to the parties at the 
addresses appearing below, but each party may change its address by written notice in 
accordance with this section. 

If intended for the TOWN, to: 
 

Mario Canizares 
Assistant to the City Manager 

Town of Addison 
P.O. Box 9010 

Addison, TX  75001-9010 

If intended for WTT, to: 
 

Terry Martin 
Producing Artistic Director 
WaterTower Theatre, Inc. 

15650 Addison Road 
Addison, TX  75001 

 

SECTION 22 

APPROVALS 

(a) Whenever in this Agreement the approval of the TOWN is required for any 
purpose, WTT shall file the appropriate documents with the Addison Conference and Theatre 
Centre (“ACTC”) Manager with notice of action proposed to be taken, and the ACTC Manager 
agrees to notify WTT of the TOWN’s approval or disapproval within 60 days of the filing 
thereof. 

(b) Approval shall be by the City Council of the TOWN where required by the 
Charter of the Town.  The City Manager may delegate approval authority to the facilities 
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manager or his authorized representatives where permitted by the Charter of the Town or 
ordinances, and notify WTT of such delegation. 

SECTION 23 

SUCCESSORS AND ASSIGNS 

This Agreement shall be binding upon and inure to the benefit of the TOWN and WTT 
and their respective successors and permitted assigns. 

SECTION 24 

APPLICABLE LAWS 

This Agreement is made subject to the charter and ordinances of the TOWN, as amended, 
and all applicable laws and regulations of the State of Texas and the United States. 

SECTION 25 

INTELLECTUAL PROPERTY AND 
COPYRIGHT INDEMNIFICATION 

WTT assumes full responsibility for complying with all United States laws and treaty 
terms pertaining to intellectual property issues and any applicable regulations, including but not 
limited to the assumption of all responsibilities for paying all royalties which are due for the use 
of domestic or foreign copyrighted works in WTT’s performances, transmissions or broadcasts, 
and WTT agrees to defend, indemnify, and hold harmless the TOWN, its officers, employees, 
and agents, for any claims or damages (including but not limited to court costs and reasonable 
attorney’s fees) growing out of WTT’s infringement or violation of any statute, treaty term or 
regulation applicable to intellectual property rights, including but not limited to copyrights. 

SECTION 26 

NO PARTNERSHIP OR JOINT VENTURE 

Nothing contained in this agreement shall be deemed to constitute the TOWN and WTT 
partners or joint venturers with each other. 

SECTION 27 

NO WAIVER 

No waiver by the TOWN of any default or breach of any term, covenant, or condition of 
this Agreement by WTT shall be treated as a waiver of any subsequent default or breach of the 
same or any other term, covenant, or condition of this Agreement. 

SECTION 28 

FORCE MAJEURE 
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If the Theatre Centre or any portion of it shall be destroyed or damaged by fire or any 
other calamity so as to prevent the use of the premises for the purposes and during the periods 
specified in this Agreement, or the use of the Theatre Centre by WTT is prevented by act of God, 
strike or lockout against the TOWN, WTT or any third party, material or labor restrictions by 
any governmental authority, civil riot, flood or other cause beyond the control of the TOWN, 
then, depending on the extent of damage to the Theatre Centre, the TOWN shall notify WTT as 
soon as reasonably practical, that the parties shall be excused from performance of the 
Agreement for such period of time as is reasonably necessary to remedy the effects of the 
occurrence and, at the option of the TOWN, this Agreement shall terminate and the TOWN shall 
not be liable for any claim by WTT for damage or loss by reason of termination.  If the 
performance of this agreement for the reasons identified above is prohibited for a period of 180 
days or longer, then WTT shall have the right to terminate. 

SECTION 29 

VENUE 

The obligations of the parties under this Agreement are performable in Dallas County, 
Texas, and if legal action is necessary to enforce them, exclusive venue shall lie in Dallas 
County, Texas. 

SECTION 30 

LEGAL CONSTRUCTION 

In the case any one or more of the provisions contained in this Agreement shall for any 
reason be held to be invalid, illegal, or unenforceable, it shall not affect any other provision 
thereof and this Agreement shall be considered as if such invalid, illegal, or unenforceable 
provision had never been contained in this Agreement. 

SECTION 31 

SIGNAGE 

WTT shall not place or permit to be placed on the exterior of the Theatre Centre, or the 
door, window or roof thereof, or on any display window space, or within five feet behind the 
storefront of the Theatre Centre, if visible from the common area, any sign, plaque, decoration, 
lettering, advertising matter or descriptive material without the TOWN’s prior written approval. 
WTT may submit a written request for approval to project images and text onto the water tower.  
All signs, decorations, lettering, advertising matter or other items used by WTT and approved by 
the TOWN as aforesaid shall conform with the standards of design, motif, and decor from time 
to time established by the TOWN for the Theatre Centre.  WTT shall furnish to the Manager of 
the Conference and Theatre Centre a written proposal describing any signage to be placed in the 
Theatre Centre.  The Manager agrees to respond within fourteen (14) days in writing to the 
proposal. 

SECTION 32 
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USE OF THE ROOF 

WTT shall not attach to or construct on or penetrate the roof of the Theatre Centre 
without the prior written consent of the City Manager. 

EXECUTED _________________________, but effective as of October 1, 2004 as 
approved by the parties hereto. 

TOWN OF ADDISON, TEXAS 
 

 
By:       
 Ron Whitehead, City Manager 
 
ATTEST: 
 
By:       
 Carmen Moran, Town Secretary 

WATERTOWER THEATRE, INC. 
 
 

By:       
Terry Martin, Producing Artistic Director 

 
ATTEST: 
 
By:       
Its:  
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EXHIBIT A 
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Council Agenda Item:  #2k  
 
SUMMARY: 
 
Consideration of a Resolution authorizing the execution of an Interlocal Agreement 
between the Town of Addison and the City of Carrollton for the use of jail facilities. 
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount: NA 
 
Cost:   None 
 
 
BACKGROUND: 
 
As Council is aware, the Addison Police Department municipal jail is currently 
undergoing a renovation project that is scheduled to be complete in late December 
2004.  A part of the renovation project, specifically the replacement of mechanical parts 
for all the jail doors, will require us to temporarily close our jail facility for approximately 
two weeks in December.   In response to the closing, we have requested the temporary 
use of Carrollton’s jail facilities for housing Addison municipal prisoners. 
 
An Interlocal Agreement has been drafted and approved by City Attorney’s representing 
both Addison and Carrollton and the agreement is attached for Council review. 
 
 
RECOMMENDATION: 
 
Staff recommends approval.    



#2k-2 

STATE OF TEXAS                § 
       § 
COUNTY OF DALLAS     § 
 

INTERLOCAL AGREEMENT BETWEEN THE TOWN OF ADDISON 
AND THE CITY OF CARROLLTON FOR THE USE OF JAIL FACILITIES 

 
 WHEREAS, the Town of Addison, Texas, a Texas municipal corporation (hereinafter 
called “Addison”), has among its purposes the ownership, maintenance, and operation of a jail 
(the “Addison Jail”); and 
 
 WHEREAS, the City of Carrollton, Texas, a Texas municipal corporation (hereinafter 
called “Carrollton”), has among its purposes the ownership, maintenance, and operation of a jail 
(the “Carrollton Jail”); and  
    
 WHEREAS, Addison and Carrollton recognize that, at times, it may be necessary for 
Carrollton to temporarily house Carrollton municipal prisoners within the Addison Jail; and 
 
 WHEREAS, Addison and Carrollton recognize that, at times, it may be necessary for 
Addison to temporarily house Addison municipal prisoners within the Carrollton Jail; and  
 
 WHEREAS, the Addison Police Department agrees to provide space in the Addison Jail, 
if available, to the Carrollton Police Department when the Carrollton Jail cannot be used; and 
  
 WHEREAS, the Carrollton Police Department agrees to provide space in the Carrollton 
Jail, if available, to the Addison Police Department when the Addison Jail cannot be used; and 

 
 WHEREAS, Chapter 791, the Interlocal Cooperation Act (the “Act”), of the Texas 
Government Code provides authorization for a local government to contract with one or more 
other local governments to perform governmental functions and services under the terms of the 
Act; and  
 
 WHEREAS, police protection and detention services are governmental functions and 
services pursuant to § 791.003 of the Act; and 
 
 WHEREAS, Addison and Carrollton find that it is in the public interest to enter into this 
agreement; 
 
 NOW, THEREFORE, this Interlocal Agreement (“Agreement”) is hereby made and 
entered into by Addison and Carrollton for the mutual consideration stated herein: 
 

W I T N E S S E T H: 
 

I. 
 The above and foregoing premises to this Agreement are true and correct and are 
incorporated herein and made a part hereof. 

II. 
 In regards to this Agreement and the use of the other municipality’s jail, the following 
applies:  prisoners of the Addison Police Department will be defined as any prisoner who cannot 
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be incarcerated in the Addison Jail due to unusual circumstances regarding the jail facility itself 
or the operation of the jail facility.  Likewise, prisoners of the Carrollton Police Department will 
be defined as any prisoner who cannot be incarcerated in the Carrollton Jail due to unusual 
circumstances regarding the jail facility itself or the operation of the jail facility. 
 

III. 
 Unusual circumstances that might lead either municipality’s police department to request 
temporary use of the other municipality’s jail may include but are not limited to the following:  
(1) construction or remodeling, (2) fire, (3) utility problems, (4) structural issues, (5) other 
operational issues as determined and agreed on by the Chiefs of Police of both agencies. 
 

IV. 
 Jail staff from the requesting department shall be assigned to the jail facility of the host 
department to handle the prisoners from their respective department.  Realizing that differences 
in procedures exist, the procedures of the host department shall control.   
 

V. 
 The requesting department shall supply food for its prisoners or shall pay the cost of each 
meal the host department provides to the requesting department’s prisoners based on the actual 
cost of the meal. 
 

VI. 
 The requesting department shall pay for any medical costs associated with that 
department’s prisoners.  Likewise, the requesting department shall pay for any facility damage 
costs resulting from the housing of that department’s prisoners. 

 
VII. 

 If the host department incurs personnel costs specifically for the requesting department’s 
prisoners, those costs shall be reimbursed by the requesting department. 
 

VIII. 
 Payments for the performance of governmental functions or services provided pursuant to 
this agreement must be made from current revenues available to the paying party.  Payments 
shall be made to the following addresses: 
 

To Addison:    To Carrollton: 
 

Town of Addison   City of Carrollton 
Finance Department   Attention:  Accounts Payable 
5350 Belt Line Road   P.O. Box 110535 
Dallas, Texas 75240-7682  Carrollton, Texas  75011-0535 
 

IX. 
 The requesting department shall collect all fines/bonds for its prisoners.  If the money is 
collected at the location of the requesting department, the requesting department shall notify the 
host department immediately that the prisoner is eligible for release.  Notification shall first be 
made by telephone and immediately followed by notification via teletype or facsimile. 
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X. 
  This Agreement is solely for the benefit of the parties hereto and is not intended to and 
shall not create or grant any rights, contractual or otherwise, to any other person or entity. 
 

XI. 
 This Agreement may not be assigned or transferred by any party without the prior written 
consent of the other party. 
  

XII. 
 This Agreement has been duly executed and delivered by all parties and constitutes a 
legal, valid and binding obligation of the parties, their successors and permitted assigns. Each 
person executing this Agreement on behalf of the entity represented warrants that the person has 
full right and authority to enter into this Agreement. 
  

XIII. 
 This Agreement may not be amended except by a written instrument specifically 
referring to this Agreement and signed by the parties hereto. 
 

XIV. 
 Notwithstanding any other provision of this Agreement, this Agreement shall be 
expressly subject to the governmental immunity of Addison and Carrollton, Title 5 of Texas 
Civil Practice and Remedies Code, and all applicable federal and state law. This Agreement shall 
be governed by and construed in accordance with the laws and court decisions of the State of 
Texas.  Exclusive venue for any legal action regarding this Agreement filed by either Addison or 
Carrollton shall be in Dallas County, Texas. 
 

XV. 
 This Agreement may be executed in multiple counterparts, each of which shall be 
deemed an original, but all of which shall constitute one and the same instrument. 
 

XVI. 
 In the event that one or more of the provisions contained in this Agreement shall for any 
reason be held to be invalid, illegal or unenforceable in any respect, this Agreement shall be 
construed as if such invalid, illegal or unenforceable provision had never been contained herein, 
and such provision shall not affect the remaining provisions of this Agreement, which shall 
remain in full force and effect. 
 

XVII. 
 This Agreement embodies the complete agreement of the parties, superseding all oral or 
written previous and contemporary agreements between the parties relating to matters in this 
Agreement and, except as otherwise provided herein, cannot be modified without written 
supplemental agreement of the parties to be attached to and made a part of this Agreement. 

 
XVIII.   

 This Agreement becomes effective upon the date of its execution, which execution date is 
deemed to be the date the last of the parties signs this Agreement. 
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XIX. 
 The initial term of this Agreement shall commence on the effective date hereof and 
continue for a period of one year.  This Agreement shall automatically renew annually for 
successive one-year terms unless terminated as provided herein. 
 

XX. 
 This Agreement may be terminated by either party upon written notice given by either 
municipality’s Chief of Police or City Manager not less than five (5) days before the termination 
date as stipulated in the notice.   
 

XXI. 
 Any notice provided for in this Agreement to be given by either party to the other must 
be in writing and shall be deemed given when personally delivered, or three (3) business days 
after being deposited in the United States Mail, postage prepaid, certified, return receipt 
requested, or registered addressed as follows: 
 

To Addison:      To Carrollton: 
 

Town of Addison     City of Carrollton 
Don Franklin      David James 
Chief of Police     Chief of Police 
P.O. Box 9010      2025 East Jackson Road 
Addison, Texas 75001    Carrollton, Texas 75006 
 

Either party may change its address for notice by giving the other party notice thereof in 
accordance with this Agreement. 
 
 Executed as of the ______ day of _______________, 2004, hereafter deemed to be the 
Effective Date of this Agreement. 
 
TOWN OF ADDISON    CITY OF CARROLLTON 
RON WHITEHEAD     LEONARD MARTIN 
City Manager      City Manager 
 
 
 
By: _____________________________  By: ________________________________ 
 
APPROVED AS TO FORM:    APPROVED AS TO FORM: 
KEN DIPPEL, City Attorney    CLAYTON HUTCHINS,  City Attorney 
 
 
_________________________________  By: ________________________________ 
City Attorney                    City Attorney
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STATE OF TEXAS   § 
     § 
COUNTY OF DALLAS  § 
 
 Before Me, the undersigned notary public in and for said county and state, on this _____ 
day of ____________________, 2004, personally appeared RON WHITEHEAD known to me to 
be the identical person who executed the within and foregoing document, and acknowledged to 
me that he executed the same in his authorized capacity, and that by his signature on the 
instrument, the person, or entity upon behalf of which he acted, executed the instrument, for the 
uses and purposes therein set forth. 
 
 
       ____________________________________ 
       Notary Public, State of Texas  
       Print Name: ________________________ 
My Commission Expires: 
 
____________________ 
 
 [SEAL] 
 
 
 
STATE OF TEXAS   § 
     § 
COUNTY OF DALLAS  § 
 
 Before Me, the undersigned notary public in and for said county and state, on this _____ 
day of ____________________, 2004, personally appeared CLAYTON HUTCHINS, known to 
me to be the identical person who executed the within and foregoing document, and 
acknowledged to me that he executed the same in his authorized capacity, and that by his 
signature on the instrument, the person, or entity upon behalf of which he acted, executed the 
instrument, for the uses and purposes therein set forth. 
 
 
       ____________________________________ 
       Notary Public, State of Texas  
       Print Name: ________________________ 
My Commission Expires: 
 
____________________ 
 
 [SEAL] 
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Council Agenda Item: #2l  

 
SUMMARY: 
 
This item is for the award of contracts for employee medical, dental, life, accidental death and 
dismemberment, and long term disability insurance for the year beginning January 1, 2005 and 
ending December 31, 2005. 
 
 
FINANCIAL IMPACT: 
 
Budgeted Amount: $ 1,931,280.00 
Cost:   $ 1,889,775.84 
 
 
BACKGROUND: 
 
The Town provides employee medical insurance through Blue Cross/Blue Shield of 
Texas, with two plan options, HMO and PPO.  Our current enrollment is 180 employees 
in the HMO plan and 70 in the PPO plan.  Blue Cross/Blue Shield has offered the same 
benefit plans for the 2005 calendar year with a 10% increase in rates.  Our projected costs 
for the year, using current enrollment figures, will be $1,629,930.96. 
 
Delta Dental Insurance Company, the current carrier of the Town’s dental plan, has 
presented an increase of 3% to continue with the same benefits in 2005.  The annual costs 
projected from current enrollment will be $150,012.60. 
 
The Town contracts with Hartford Life Insurance Company for employee life and 
accidental death and dismemberment insurance.  Hartford has agreed to continue their 
current contract with no increase in premium.  The estimated costs for 2005 are 
$69,307.20. 
 
UnumProvident currently provides the Town’s long term disability insurance, and they 
also have agreed to continue their contract with no increase in premium.  Estimated costs 
for 2005 are $40,525.08. 
  
 
RECOMMENDATION: 
 
Staff recommends that Council authorize the City Manager to enter into contracts with 
Blue Cross/Blue Shield of Texas in the amount of $1,629,930.96 for employee medical 
insurance, with Delta Dental Insurance Company in the amount of $150,012.60 for 
employee dental insurance, with Hartford Life Insurance Company for employee life, 
accidental death and dismemberment insurance in the amount of $69,307.20 and with 
UnumProvident for long term disability insurance in the amount of $40,525.08.  All 
contracts are for a one year period, beginning January 1, 2005 and ending December 31, 
2005.   
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Council Agenda Item: #2m 
 
 
SUMMARY: 
 
Council approval is requested of a 9-1-1 billing agreement with the following communication 
carrier which has received a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission: 
 
    UTEX Communications Corp. 
 
FINANCIAL IMPACT: 
 
No financial impact to the Town will be realized, as this carrier is currently submitting access 
fees to the Town.   9-1-1 fees are generating approximately $580,000 each year.  The 
revenue is collected by the telephone companies from their customers.  The fee of the base 
rate approximates 62 cents on a monthly single-family residential bill. Theoretically, any 
revenue generated from this billing agreement will simply replace the fees the Town would 
have received from Southwestern Bell. 
 
 
BACKGROUND: 
 
Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an 
agreement with us.  Many carriers are operating without a formal agreement, and we are 
attempting to document each carrier.  The carrier listed above has submitted signed 9-1-1 
billing agreements developed by the Town attorney (one copy attached for information).  
With the addition of the above company, Addison  will have approximately 40 current 9-1-1 
contracts. 
 
 
RECOMMENDATION: 
 
It is recommended council authorize the city manager to enter into a 9-1-1 agreement with 
the provider listed above. 
 
 
RCM:rm 
Attachment  
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Council Agenda Item:  #2n 
 
 
SUMMARY: 
 
Council approval is requested of a 9-1-1 billing agreement with the following communication 
carrier which has received a Service Provider Certificate of Operating Authority (SPCOA) 
from the Texas Public Utilities Commission: 
 
    Habla Comunicaciones, Inc. 
 
 
FINANCIAL IMPACT: 
 
No financial impact to the Town will be realized, as this carrier is currently submitting access 
fees to the Town.   9-1-1 fees are generating approximately $580,000 each year.  The 
revenue is collected by the telephone companies from their customers.  The fee of the base 
rate approximates 62 cents on a monthly single-family residential bill. Theoretically, any 
revenue generated from this billing agreement will simply replace the fees the Town would 
have received from Southwestern Bell. 
 
 
BACKGROUND: 
 
Section 82.202 of the Town’s code of ordinances requires that all 9-1-1 carriers establish an 
agreement with us.  Many carriers are operating without a formal agreement, and we are 
attempting to document each carrier.  The carrier listed above has submitted signed 9-1-1 
billing agreements developed by the Town attorney (one copy attached for information).  
With the addition of the above company, Addison  will have approximately 40 current 9-1-1 
contracts. 
 
 
RECOMMENDATION: 
 
It is recommended council authorize the city manager to enter into a 9-1-1 agreement with 
the provider listed above. 
 
RCM:rm 
Attachment  
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Council Agenda Item: #R5  
 
SUMMARY: 
 
Council approval is requested of an ordinance authorizing issuance of $4.4 million in certificates 
of obligation and approval of the official statement. 
 
 
FINANCIAL IMPACT: 
 
The certificates will have a maturity of 15 years and based on a 4.75% annual interest rate, the 
annual debt service payment would be $416,770. Although the Town pledges its full faith and 
credit behind the CO’s (i.e. levy a property tax rate if needed), the certificates will be paid from 
the Airport fund. The 2005 Airport fund budget and long-term plan include funds for this 
purpose. Due to the vagaries of state law concerning certificates of obligation, the Town is also 
making a token pledge of surplus utility revenues. 
 
 
BACKGROUND: 
 
The Airport fund long-term plan anticipates using fund balances to pay for capital projects that 
are eligible for matching federal and state grants. Two projects that are needed by the airport but 
are unlikely to receive matching grants are construction of a new fuel farm and drainage 
improvements. The fuel farm project budget is $2 million while $2.4 million has been allocated 
for the drainage project. 
 
 
RECOMMENDATION: 
 
It is recommended Council adopt the ordinance. 
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AN ORDINANCE AUTHORIZING THE ISSUANCE OF $4,400,000 TOWN 
OF ADDISON, TEXAS, COMBINATION TAX AND REVENUE 
CERTIFICATES OF OBLIGATION, SERIES 2004; LEVYING A TAX, AND 
PROVIDING FOR THE SECURITY FOR AND PAYMENT OF SAID 
CERTIFICATES; ACCEPTING THE BEST BID THEREFOR AND 
AWARDING THE SALE THEREOF; APPROVING THE OFFICIAL 
STATEMENT; ENACTING OTHER PROVISIONS RELATING TO THE 
SUBJECT; AND DECLARING AN EFFECTIVE DATE 

WHEREAS, under the provisions of the Texas Local Government Code, Chapter 271, 
Subchapter C, as amended, the Town of Addison, Texas (the “Town”), is authorized to issue 
certificates of obligation for the purposes specified in this Ordinance and for the payment of all 
or a portion of the contractual obligations for professional services, including that of engineers, 
attorneys, and financial advisors in connection therewith, and to sell the same for cash as herein 
provided; and 

WHEREAS, the Town is authorized to provide that such obligations will be payable from 
and secured by the levy of a direct and continuing ad valorem tax against all taxable property 
within the Town, in combination with a part of certain revenues of the Town’s waterworks and 
sewer system (the “System”) remaining after payment of any obligations of the Town payable in 
whole or in part from a lien on or pledge of such revenues that would be superior to the 
obligations to be authorized herein; and 

WHEREAS, the City Council has found and determined that it is necessary and in the 
best interests of the Town and its citizens that it issue such certificates of obligation authorized 
by this Ordinance; and 

WHEREAS, pursuant to a resolution heretofore passed by this governing body, notice of 
intention (the “Notice of Intention”) to issue certificates of obligation of the Town payable as 
provided in this Ordinance was published in a newspaper of general circulation in the Town in 
accordance with the requirements of law; and 

WHEREAS, the Notice of Intention stated that the City Council intended to pass an 
ordinance authorizing the issuance of the Certificates at the regularly scheduled November 23, 
2004 council meeting; and 

WHEREAS, no petition of any kind has been filed with the City Secretary, any member 
of the City Council or any other official of the Town, protesting the issuance of such certificates 
of obligation; and 

WHEREAS, this City Council is now authorized and empowered to proceed with the 
issuance of said certificates of obligation and to sell the same for cash; and 

WHEREAS, the meeting at which this Ordinance is considered is open to the public as 
required by law, and public notice of the time, place, and purpose of said meeting was given as 
required by Chapter 551, Texas Government Code, as amended; therefore, 



ADD800/71005 
Dallas 891887_1.DOC 
 -2- 

BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON, 
TEXAS, THAT: 

ARTICLE I 
 

DEFINITIONS AND OTHER PRELIMINARY MATTERS 

Section 1.01. Definitions. 

Unless otherwise expressly provided or unless the context clearly requires otherwise in 
this Ordinance, the following terms shall have the meanings specified below: 

“Business Day” means a day that is not a Saturday, Sunday, legal holiday or other day on 
which banking institutions in the city where the Designated Payment/Transfer Office is located 
are required or authorized by law or executive order to close. 

“Certificate” means any of the Certificates. 

“Certificate Date” means the date designated as the initial date of the Certificates by 
Section 3.02(a) of this Ordinance. 

“Certificates” means the certificates of obligation authorized to be issued by Section 3.01 
of this Ordinance and designated as “Town of Addison, Texas, Combination Tax and Revenue 
Certificates of Obligation, Series 2004,” in the aggregate principal amount of $4,400,000. 

“Closing Date” means the date of the initial delivery of and payment for the Certificates. 

“Code” means the Internal Revenue Code of 1986, as amended, including applicable 
regulations, published rulings, and court decisions. 

“Designated Payment/Transfer Office” means (i) with respect to the initial Paying 
Agent/Registrar named herein, its office in Dallas, Texas, or at such other location designated by 
the Paying Agent/Registrar and (ii) with respect to any successor Paying Agent/Registrar, the 
office of such successor designated and located as may be agreed upon by the Town and such 
successor. 

“DTC” means The Depository Trust Company of New York, New York, or any 
successor securities depository. 

“DTC Participant” means brokers and dealers, banks, trust companies, clearing 
corporations and certain other organizations on whose behalf DTC was created to hold securities 
to facilitate the clearance and settlement of securities transactions among DTC Participants. 

“Event of Default” means any event of default as defined in Section 10.01 of this 
Ordinance. 

“Fiscal Year” means such fiscal year as shall from time to time be set by the City 
Council. 
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“Hotel Occupancy Tax” means the tax authorized by Texas Tax Code Section 351.002, 
which permits the Town to impose a tax of up to seven percent (7%) of the daily cost of a hotel 
or motel room or similar accommodation upon certain persons paying for such accommodation. 
The Town currently imposes a Hotel Occupancy Tax at a rate of seven percent (7%).  The 
Available Hotel Occupancy Tax Revenues are pledged to the payment of the Certificates. 

“Initial Certificate” means the initial certificate authorized by Section 3.04(d) of this 
Ordinance. 

“Interest and Sinking Fund” means the interest and sinking fund established by 
Section 2.02 of this Ordinance. 

“Interest Payment Date” means the date or dates upon which interest on the Certificates is 
scheduled to be paid until their respective dates of maturity or prior redemption, such dates being 
February 15 and August 15 of each year commencing February 15, 2004. 

“MSRB” means the Municipal Securities Rulemaking Board. 

“Net Revenues” means the gross revenues of the System less the expenses of operation 
and maintenance as said expenses are defined by Chapter 1502, Texas Government Code, as 
amended. 

“NRMSIR” means each person whom the SEC or its staff has determined to be a 
nationally recognized municipal securities information repository within the meaning of the Rule 
from time to time. 

“Ordinance” means this Ordinance. 

“Original Issue Date” means the initial date from which interest on the Certificates 
accrues and which is designated in Section 3.02. 

“Owner” means the person who is the registered owner of a Certificate or Certificates, as 
shown in the Register. 

“Paying Agent/Registrar” means initially JPMorgan Chase Bank, N.A., Dallas, Texas, or 
any successor thereto as provided in this Ordinance. 

“Prior Lien Bonds” means any and all bonds or other obligations of the Town presently 
outstanding or that may be hereafter issued, payable from and secured by a first lien on and 
pledge of the Net Revenues or by a lien on and pledge of the Net Revenues subordinate to a first 
lien and pledge of such Net Revenues but superior to the lien and pledge of the Surplus 
Revenues made for the Certificates. 

“Record Date” means the last Business Day of the month next preceding an Interest 
Payment Date. 

“Register” means the Register specified in Section 3.06(a) of this Ordinance. 
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“Representations Letter” means the Blanket Letter of Representations between the Town 
and DTC. 

“Rule” means SEC Rule 15c2-12, as amended from time to time. 

“SEC” means the United States Securities and Exchange Commission. 

“SID” means any person designated by the State of Texas or an authorized department, 
officer or agency thereof, as and determined by the SEC or its staff to be a state information 
depository within the meaning of the Rule from time to time. 

“Special Payment Date” means the Special Payment Date prescribed by Section 3.03(b). 

“Special Record Date” means the Special Record Date prescribed by Section 3.03(b). 

“Surplus Revenues” means the revenues of the System remaining after payment of all 
operation and maintenance expenses thereof, and all debt service, reserve, and other 
requirements in connection with the Town’s Prior Lien Bonds; provided, however, that the 
amount of such Surplus Revenues pledged to the payment of the Certificates shall be limited to 
$1,000. 

“System” as used in this Ordinance means the Town’s waterworks and sewer system, 
including all present and future additions, extensions, replacements, and improvements thereto. 

“Town” means the Town of Addison, Texas. 

“Unclaimed Payments” means money deposited with the Paying Agent/Registrar for the 
payment of principal of, redemption premium, if any, or interest on the Certificates as the same 
come due and payable or money set aside for the payment of Certificates duly called for 
redemption prior to maturity. 

Section 1.02. Findings. 

The declarations, determinations, and findings declared, made, and found in the preamble 
to this Ordinance are hereby adopted, restated, and made a part of the operative provisions 
hereof.  

Section 1.03. Table of Contents, Titles, and Headings. 

The table of contents, titles, and headings of the Articles and Sections of this Ordinance 
have been inserted for convenience of reference only and are not to be considered a part hereof 
and shall not in any way modify or restrict any of the terms or provisions hereof and shall never 
be considered or given any effect in construing this Ordinance or any provision hereof or in 
ascertaining intent, if any question of intent should arise. 
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Section 1.04. Interpretation. 

(a) Unless the context requires otherwise, words of the masculine gender shall be 
construed to include correlative words of the feminine and neuter genders and vice versa, and 
words of the singular number shall be construed to include correlative words of the plural 
number and vice versa. 

(b) This Ordinance and all the terms and provisions hereof shall be liberally 
construed to effectuate the purposes set forth herein. 

ARTICLE II 
 

SECURITY FOR THE CERTIFICATES; INTEREST AND SINKING FUND 

Section 2.01. Payment of the Certificates. 

(a) Pursuant to the authority granted by the Texas Constitution and laws of the State 
of Texas, there shall be levied and there is hereby levied for the current year and for each 
succeeding year thereafter while any of the Certificates or any interest thereon is outstanding and 
unpaid, an ad valorem tax on each one hundred dollars valuation of taxable property within the 
Town, at a rate sufficient, within the limit prescribed by law, to pay the debt service 
requirements of the Certificates, being (i) the interest on the Certificates, and (ii) a sinking fund 
for their redemption at maturity or a sinking fund of two percent per annum (whichever amount 
is the greater), when due and payable, full allowance being made for delinquencies and costs of 
collection. 

(b) The ad valorem tax thus levied shall be assessed and collected each year against 
all property appearing on the tax rolls of the Town most recently approved in accordance with 
law, and the money thus collected shall be deposited as collected to the Interest and Sinking 
Fund. 

(c) Said ad valorem tax, the collections therefrom, and all amounts on deposit in or 
required hereby to be deposited to the Interest and Sinking Fund are hereby pledged and 
committed irrevocably to the payment of the principal of and interest on the Certificates when 
and as due and payable in accordance with their terms and this Ordinance. 

(d) The amount of taxes to be provided annually for the payment of principal of and 
interest on the Certificates shall be determined and accomplished in the following manner: 

(i) The Town’s annual budget shall reflect (i) the amount of debt 
service requirements to become due on the Certificates in the next succeeding 
Fiscal Year of the Town and (ii) the amount on deposit in the Interest and Sinking 
Fund, as of the date such budget is prepared (after giving effect to any payments 
required to be made during the remainder of the then current Fiscal Year), and 
(iii) the amount of Surplus Revenues estimated and budgeted to be available for 
the payment of such debt service requirements on the Certificates during the next 
succeeding Fiscal Year. 
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(ii) The amount required to be provided in the succeeding Fiscal Year 
of the Town from ad valorem taxes shall be the amount, if any, the debt service 
requirements to be paid on the Certificates in the next succeeding Fiscal Year of 
the Town exceeds the amount shown to be on deposit in the Interest and Sinking 
Fund (after giving effect to any payments required to be made during the 
remainder of the then current Fiscal Year) at the time the annual budget is 
prepared, and (ii) the Surplus Revenues shown to be budgeted and available for 
payment of said debt service requirements. 

(iii) Following the final approval of the annual budget of the Town, the 
governing body of the Town shall, by ordinance, levy an ad valorem tax at a rate 
sufficient to produce taxes in the amount determined in paragraph (ii) above, to be 
utilized for purposes of paying the principal of and interest on the Certificates in 
the next succeeding Fiscal Year of the Town. 

(e) The Town hereby covenants and agrees that the Surplus Revenues are hereby 
irrevocably pledged equally and ratably to the payment of the principal of, redemption premium, 
if any, and interest on the Certificates, as the same become due. 

(f) If the liens and provisions of this Ordinance shall be released in a manner 
permitted by Article XI hereof, then the collection of such ad valorem tax may be suspended or 
appropriately reduced, as the facts may permit, and further deposits to the Interest and Sinking 
Fund may be suspended or appropriately reduced, as the facts may permit.  In determining the 
aggregate principal amount of outstanding Certificates, there shall be subtracted the amount of 
any Certificates that have been duly called for redemption and for which money has been 
deposited with the Paying Agent/Registrar for such redemption. 

Section 2.02. Interest and Sinking Fund. 

(a) The Town hereby establishes a special fund or account to be designated the 
“Town of Addison, Texas, Combination Tax and Revenue Certificates of Obligation, 
Series 2004, Interest and Sinking Fund” (the “Interest and Sinking Fund”) said fund to be 
maintained at an official depository bank of the Town separate and apart from all other funds and 
accounts of the Town. 

(b) Money on deposit in or required by this Ordinance to be deposited to the Interest 
and Sinking Fund shall be used solely for the purpose of paying the interest on and principal of 
the Certificates when and as due and payable in accordance with their terms and this Ordinance. 

ARTICLE III 
 

AUTHORIZATION; GENERAL TERMS AND PROVISIONS 
REGARDING THE CERTIFICATES 

Section 3.01. Authorization. 

The Town’s certificates of obligation to be designated “Town of Addison, Texas, 
Combination Tax and Revenue Certificates of Obligation, Series 2004” (the “Certificates”), are 
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hereby authorized to be issued and delivered in accordance with the Constitution and laws of the 
State of Texas, specifically Subchapter C, Chapter 271, Texas Local Government Code, as 
amended, and Chapter 351, Texas Tax Code, as amended.  The Certificates shall be issued in the 
aggregate principal amount of $4,400,000 for the purpose of paying contractual obligations to be 
incurred for the purpose of constructing improvements to and expanding the Addison Airport, 
including to wit:  (i) constructing improvements to runways, taxiways, lighting, drainage systems 
and facilities, (ii) constructing, designing and engineering a fuel farm (collectively with (i), the 
“Project”) and (ii) to pay professional services of attorneys, financial advisors and other 
professionals in connection with the Project and the issuance of the Certificates. 

Section 3.02. Date, Denomination, Maturities, and Interest. 

(a) The Certificates shall be dated November 15, 2004.  The Certificates shall be in 
fully registered form, without coupons, in the denomination of $5,000 or any integral multiple 
thereof and shall be numbered separately from one upward, except the Initial Certificate, which 
shall be numbered T-1. 

(b) The Certificates shall mature on February 15 in the years and in the principal 
amounts set forth in the following schedule: 

Years Principal Amount Interest Rate Years Principal Amount Interest Rate 

2006 $215,000  2014 $300,000  
2007 225,000  2015 315,000  
2008 235,000  2016 325,000  
2009 245,000  2017 340,000  
2010 255,000  2018 355,000  
2011 265,000  2019 370,000  
2012 275,000  2020 390,000  
2013 290,000     

      
(c) Interest shall accrue and be paid on each Certificate respectively until its maturity 

from the later of the Certificate Date or the most recent interest payment date to which interest 
has been paid or provided for at the rates per annum for each maturity specified in the schedule 
contained in subsection (b) above.  Such interest shall be payable on February 15 and August 15 
of each year commencing August 15, 2005, and shall be computed on the basis of a 360-day year 
of twelve 30-day months. 

Section 3.03. Medium, Method, and Place of Payment. 

(a) The principal of and interest on the Certificates shall be paid in lawful money of 
the United States of America. 

(b) Interest on the Certificates shall be payable to the Owners as shown in the 
Register at the close of business on the Record Date; provided, however, in the event of 
nonpayment of interest on a scheduled Interest Payment Date and for 30 days thereafter, a new 
record date for such interest payment (a “Special Record Date”) shall be established by the 
Paying Agent/Registrar, if and when funds for the payment of such interest have been received 
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from the Town.  Notice of the Special Record Date and of the scheduled payment date of the past 
due interest (the “Special Payment Date,” which shall be 15 days after the Special Record Date) 
shall be sent at least five Business Days prior to the Special Record Date by United States mail, 
first class, postage prepaid, to the address of each Owner of a Certificate appearing on the 
Register at the close of business on the last Business Day next preceding the date of mailing of 
such notice. 

(c) Interest shall be paid by check, dated as of and mailed on the Interest Payment 
Date, and sent by the Paying Agent/Registrar to each Owner, first class United States mail, 
postage prepaid, to the address of each Owner as it appears in the Register, or by such other 
customary banking arrangement acceptable to the Paying Agent/Registrar and the Owner; 
provided, however, that the Owner shall bear all risk and expense of such alternative banking 
arrangement.  At the option of an Owner of at least $1,000,000 principal amount of the 
Certificates, interest may be paid by wire transfer to the bank account of such Owner on file with 
the Paying Agent/Registrar. 

(d) The principal of each Certificate shall be paid to the Owner thereof on the 
maturity date upon presentation and surrender of such Certificate at the Designated 
Payment/Transfer Office of the Paying Agent/Registrar. 

(e) If the date for the payment of the principal of or interest on the Certificates shall 
be a Saturday, Sunday, legal holiday, or day on which banking institutions in the city where the 
Designated Payment/Transfer Office is located are required or authorized by law or executive 
order to close, then the date for such payment shall be the next succeeding day which is not a 
Saturday, Sunday, legal holiday, or day on which banking institutions are required or authorized 
to close, and payment on such date shall have the same force and effect as if made on the original 
date payment was due and no additional interest shall be due by reason of nonpayment on the 
date on which such payment is otherwise stated to be due and payable. 

(f) Unclaimed Payments shall be segregated in a special escrow account and held in 
trust, uninvested by the Paying Agent/Registrar, for the account of the Owners of the Certificates 
to which the Unclaimed Payments pertain.  Subject to Title 6 of the Texas Property Code, 
Unclaimed Payments remaining unclaimed by the Owners entitled thereto for three years after 
the applicable payment or redemption date shall be applied to the next payment or payments on 
the Certificates thereafter coming due and, to the extent any such money remains after the 
retirement of all outstanding Certificates, shall be paid to the Town to be used for any lawful 
purpose.  Thereafter, neither the Town, the Paying Agent/Registrar, nor any other person shall be 
liable or responsible to any Owners of such Certificates for any further payment of such 
unclaimed moneys or on account of any such Certificates, subject to Title 6 of the Texas 
Property Code. 

Section 3.04. Execution and Registration of Certificates. 

(a) The Certificates shall be executed on behalf of the Town by the Mayor and the 
City Secretary, by their manual or facsimile signatures, and the official seal of the Town shall be 
impressed or placed in facsimile thereon.  Such facsimile signatures on the Certificates shall 
have the same effect as if each of the Certificates had been signed manually and in person by 
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each of said officers, and such facsimile seal on the Certificates shall have the same effect as if 
the official seal of the Town had been manually impressed upon each of the Certificates. 

(b) In the event that any officer of the Town whose manual or facsimile signature 
appears on the Certificates ceases to be such officer before the authentication of such Certificates 
or before the delivery thereof, such manual or facsimile signature nevertheless shall be valid and 
sufficient for all purposes as if such officer had remained in such office. 

(c) Except as provided below, no Certificate shall be valid or obligatory for any 
purpose or be entitled to any security or benefit of this Ordinance unless and until there appears 
thereon the Certificate of Paying Agent/Registrar substantially in the form provided herein, duly 
authenticated by manual execution by an officer or duly authorized signatory of the Paying 
Agent/Registrar.  It shall not be required that the same officer or authorized signatory of the 
Paying Agent/Registrar sign the Certificate of Paying Agent/Registrar on all of the Certificates.  
In lieu of the executed Certificate of Paying Agent/Registrar described above, the Initial 
Certificate delivered at the Closing Date shall have attached thereto the Comptroller’s 
Registration Certificate substantially in the form provided herein, manually executed by the 
Comptroller of Public Accounts of the State of Texas, or by his duly authorized agent, which 
Certificate shall be evidence that the Certificate has been duly approved by the Attorney General 
of the State of Texas, that it is a valid and binding obligation of the Town, and that it has been 
registered by the Comptroller of Public Accounts of the State of Texas. 

(d) On the Closing Date, one initial Certificate (the “Initial Certificate”) representing 
the entire principal amount of all Certificates, payable in stated installments to the initial 
purchaser, or its designee, executed by the Mayor and City Secretary of the Town, approved by 
the Attorney General, and registered and manually signed by the Comptroller of Public 
Accounts, will be delivered to the initial purchaser or its designee.  Upon payment for the Initial 
Certificate, the Paying Agent/Registrar shall cancel the Initial Certificate and deliver to DTC on 
behalf of the Purchaser one registered definitive Certificate for each year of maturity of the 
Certificates in the aggregate principal amount of all Certificates for such maturity, registered in 
the name of Cede & Co., as nominee of DTC. 

Section 3.05. Ownership. 

(a) The Town, the Paying Agent/Registrar, and any other person may treat the person 
in whose name any Certificate is registered as the absolute owner of such Certificate for the 
purpose of making and receiving payment as herein provided (except interest shall be paid to the 
person in whose name such Certificate is registered on the Record Date or Special Record Date, 
as applicable), and for all other purposes, whether or not such Certificate is overdue, and neither 
the Town nor the Paying Agent/Registrar shall be bound by any notice or knowledge to the 
contrary. 

(b) All payments made to the Owner of a Certificate shall be valid and effectual and 
shall discharge the liability of the Town and the Paying Agent/Registrar upon such Certificate to 
the extent of the sums paid. 
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Section 3.06. Registration, Transfer, and Exchange. 

(a) So long as any Certificates remain outstanding, the Town shall cause the Paying 
Agent/Registrar to keep at the Designated Payment/Transfer Office a register (the “Register”) in 
which, subject to such reasonable regulations as it may prescribe, the Paying Agent/Registrar 
shall provide for the registration and transfer of Certificates in accordance with this Ordinance. 

(b) The ownership of a Certificate may be transferred only upon the presentation and 
surrender of the Certificate at the Designated Payment/Transfer Office of the Paying 
Agent/Registrar with such endorsement or other evidence of transfer as is acceptable to the 
Paying Agent/Registrar.  No transfer of any Certificate shall be effective until entered in the 
Register. 

(c) The Certificates shall be exchangeable upon the presentation and surrender 
thereof at the Designated Payment/Transfer Office of the Paying Agent/Registrar for a 
Certificate or Certificates of the same maturity and interest rate and in a denomination or 
denominations of any integral multiple of $5,000, and in an aggregate principal amount equal to 
the unpaid principal amount of the Certificates presented for exchange.  The Paying 
Agent/Registrar is hereby authorized to authenticate and deliver Certificates exchanged for other 
Certificates in accordance with this Section. 

(d) Each exchange Certificate delivered by the Paying Agent/Registrar in accordance 
with this Section shall constitute an original contractual obligation of the Town and shall be 
entitled to the benefits and security of this Ordinance to the same extent as the Certificate or 
Certificates in lieu of which such exchange Certificate is delivered. 

(e) No service charge shall be made to the Owner for the initial registration, 
subsequent transfer, or exchange for a different denomination of any of the Certificates.  The 
Paying Agent/Registrar, however, may require the Owner to pay a sum sufficient to cover any 
tax or other governmental charge that is authorized to be imposed in connection with the 
registration, transfer, or exchange of a Certificate. 

(f) Neither the Town nor the Paying Agent/Registrar shall be required to issue, 
transfer or exchange any Certificate called for redemption, in whole or in part, within 45 
calendar days prior to the date fixed for redemption; provided, however, such limitation shall not 
be applicable to an exchange by the Owner of the uncalled principal balance of a Certificate. 

Section 3.07. Cancellation. 

All Certificates paid in accordance with this Ordinance, and all Certificates in lieu of 
which exchange Certificates or replacement Certificates are authenticated and delivered in 
accordance with this Ordinance, shall be canceled and proper records made regarding such 
payment, redemption, exchange, or replacement.  The Paying Agent/Registrar shall then return 
such canceled Certificates to the Town or may in accordance with law dispose of such cancelled 
Certificates. 
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Section 3.08. Temporary Certificates. 

(a) Following the delivery and registration of the Initial Certificate and pending the 
preparation of definitive Certificates, the proper officers of the Town may execute and, upon the 
Town’s request, the Paying Agent/Registrar shall authenticate and deliver, one or more 
temporary Certificates that are printed, lithographed, typewritten, mimeographed, or otherwise 
produced, in any denomination, substantially of the tenor of the definitive Certificates in lieu of 
which they are delivered, without coupons, and with such appropriate insertions, omissions, 
substitutions, and other variations as the officers of the Town executing such temporary 
Certificates may determine, as evidenced by their signing of such temporary Certificates. 

(b) Until exchanged for Certificates in definitive form, such Certificates in temporary 
form shall be entitled to the benefit and security of this Ordinance. 

(c) The Town, without unreasonable delay, shall prepare, execute and deliver to the 
Paying Agent/Registrar the Certificates in definitive form; thereupon, upon the presentation and 
surrender of the Certificate or Certificates in temporary form to the Paying Agent/Registrar, the 
Paying Agent/Registrar shall cancel the Certificates in temporary form and shall authenticate and 
deliver in exchange therefor a Certificate or Certificates of the same maturity and series, in 
definitive form, in the authorized denomination, and in the same aggregate principal amount, as 
the Certificate or Certificates in temporary form surrendered.  Such exchange shall be made 
without the making of any charge therefor to any Owner. 

Section 3.09. Replacement Certificates. 

(a) Upon the presentation and surrender to the Paying Agent/Registrar of a mutilated 
Certificate, the Paying Agent/Registrar shall authenticate and deliver in exchange therefor a 
replacement Certificate of like tenor and principal amount, bearing a number not 
contemporaneously outstanding.  The Town or the Paying Agent/Registrar may require the 
Owner of such Certificate to pay a sum sufficient to cover any tax or other governmental charge 
that is authorized to be imposed in connection therewith and any other expenses connected 
therewith. 

(b) In the event that any Certificate is lost, apparently destroyed or wrongfully taken, 
the Paying Agent/ Registrar, pursuant to the applicable laws of the State of Texas and in the 
absence of notice or knowledge that such Certificate has been acquired by a bona fide purchaser, 
shall authenticate and deliver a replacement Certificate of like tenor and principal amount, 
bearing a number not contemporaneously outstanding, provided that the Owner first complies 
with the following requirements: 

(i) furnishes to the Paying Agent/Registrar satisfactory evidence of his 
or her ownership of and the circumstances of the loss, destruction, or theft of such 
Certificate; 

(ii) furnishes such security or indemnity as may be required by the 
Paying Agent/Registrar to save it and the Town harmless; 
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(iii) pays all expenses and charges in connection therewith, including, 
but not limited to, printing costs, legal fees, fees of the Paying Agent/Registrar, 
and any tax or other governmental charge that is authorized to be imposed; and 

(iv) satisfies any other reasonable requirements imposed by the Town 
and the Paying Agent/Registrar. 

(c) If, after the delivery of such replacement Certificate, a bona fide purchaser of the 
original Certificate in lieu of which such replacement Certificate was issued presents for 
payment such original Certificate, the Town and the Paying Agent/Registrar shall be entitled to 
recover such replacement Certificate from the person to whom it was delivered or any person 
taking therefrom, except a bona fide purchaser, and shall be entitled to recover upon the security 
or indemnity provided therefor to the extent of any loss, damage, cost, or expense incurred by the 
Town or the Paying Agent/Registrar in connection therewith. 

(d) In the event that any such mutilated, lost, apparently destroyed, or wrongfully 
taken Certificate has become or is about to become due and payable, the Paying Agent/Registrar, 
in its discretion, instead of issuing a replacement Certificate, may pay such Certificate when it 
becomes due and payable. 

(e) Each replacement Certificate delivered in accordance with this Section shall 
constitute an original additional contractual obligation of the Town and shall be entitled to the 
benefits and security of this Ordinance to the same extent as the Certificate or Certificates in lieu 
of which such replacement Certificate is delivered. 

Section 3.10. Book-Entry-Only System. 

(a) Notwithstanding any other provision hereof, upon initial issuance of the 
Certificates, the Certificates shall be registered in the name of Cede & Co., as nominee of DTC.  
The definitive Certificates shall be initially issued in the form of a single separate certificate for 
each of the maturities thereof. 

(b) With respect to Certificates registered in the name of Cede & Co., as nominee of 
DTC, the Town and the Paying Agent/Registrar shall have no responsibility or obligation to any 
DTC Participant or to any person on behalf of whom such a DTC Participant holds an interest in 
the Certificates.  Without limiting the immediately preceding sentence, the Town and the Paying 
Agent/Registrar shall have no responsibility or obligation with respect to (i) the accuracy of the 
records of DTC, Cede & Co. or any DTC Participant with respect to any ownership interest in 
the Certificates, (ii) the delivery to any DTC Participant or any other person, other than an 
Owner, as shown on the Register, of any notice with respect to the Certificates, including any 
notice of redemption, or (iii) the payment to any DTC Participant or any other person, other than 
an Owner, as shown in the Register of any amount with respect to principal of, premium, if any, 
or interest on the Certificates.  Notwithstanding any other provision of this Ordinance to the 
contrary, the Town and the Paying Agent/Registrar shall be entitled to treat and consider the 
person in whose name each Certificate is registered in the Register as the absolute owner of such 
Certificate for the purpose of payment of principal of, premium, if any, and interest on 
Certificates, for the purpose of giving notices of redemption and other matters with respect to 
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such Certificate, for the purpose of registering transfer with respect to such Certificate, and for 
all other purposes whatsoever.  The Paying Agent/Registrar shall pay all principal of, premium, 
if any, and interest on the Certificates only to or upon the order of the respective Owners as 
shown in the Register, as provided in this Ordinance, or their respective attorneys duly 
authorized in writing, and all such payments shall be valid and effective to fully satisfy and 
discharge the Town’s obligations with respect to payment of, premium, if any, and interest on the 
Certificates to the extent of the sum or sums so paid.  No person other than an Owner, as shown 
in the Register, shall receive a certificate evidencing the obligation of the Town to make 
payments of amounts due pursuant to this Ordinance.  Upon delivery by DTC to the Paying 
Agent/Registrar of written notice to the effect that DTC has determined to substitute a new 
nominee in place of Cede & Co., the word “Cede & Co.” in this Ordinance shall refer to such 
new nominee of DTC. 

(c) The Representations Letter previously executed and delivered by the Town, and 
applicable to the Town’s obligations delivered in book-entry-only form to DTC as securities 
depository, is hereby ratified and approved for the Certificates. 

Section 3.11. Successor Securities Depository; Transfer Outside Book-Entry-Only 
System. 

In the event that the Town or the Paying Agent/Registrar determines that DTC is 
incapable of discharging its responsibilities described herein and in the Representations Letter of 
the Town to DTC, and that it is in the best interest of the Town and the beneficial owners of the 
Certificates that they be able to obtain certificated Certificates, or in the event DTC discontinues 
the services described herein, the Town shall (i) appoint a successor securities depository, 
qualified to act as such under Section 17(a) of the Securities and Exchange Act of 1934, as 
amended, notify DTC and DTC Participants of the appointment of such successor securities 
depository and transfer one or more separate Certificates to such successor securities depository; 
or (ii) notify DTC and DTC Participants of the availability through DTC of certificated 
Certificates and cause the Paying Agent/Registrar to transfer one or more separate registered 
Certificates to DTC Participants having Certificates credited to their DTC accounts.  In such 
event, the Certificates shall no longer be restricted to being registered in the Register in the name 
of Cede & Co., as nominee of DTC, but may be registered in the name of the successor securities 
depository, or its nominee, or in whatever name or names Owners transferring or exchanging 
Certificates shall designate, in accordance with the provisions of this Ordinance. 

Section 3.12. Payments to Cede & Co. 

Notwithstanding any other provision of this Ordinance to the contrary, so long as the 
Certificates are registered in the name of Cede & Co., as nominee of DTC, all payments with 
respect to principal of, premium, if any, and interest on such Certificates, and all notices with 
respect to such Certificates shall be made and given, respectively, in the manner provided in the 
Representations Letter of the Town to DTC. 
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ARTICLE IV 
 

REDEMPTION OF CERTIFICATES BEFORE MATURITY 

Section 4.01. Limitation on Redemption. 

The Certificates shall be subject to redemption before scheduled maturity only as 
provided in this Article IV.  

Section 4.02. Optional Redemption. 

(a) The Town reserves the option to redeem Certificates maturing on and after 
February 15, 2015 in whole or any part, before their respective scheduled maturity dates, on 
February 15, 2014 or on any date thereafter, such redemption date or dates to be fixed by the 
Town, at a price equal to the principal amount of the Certificates called for redemption plus 
accrued interest to the date fixed for redemption. 

(b) If less than all of the Certificates are to be redeemed pursuant to an optional 
redemption, the Town shall determine the maturity or maturities and the amounts thereof to be 
redeemed and shall direct the Paying Agent/Registrar to call by lot the Certificates, or portions 
thereof, within such maturity or maturities and in such principal amounts for redemption. 

(c) The Town, at least 45 days before the redemption date, unless a shorter period 
shall be satisfactory to the Paying Agent/Registrar, shall notify the Paying Agent/Registrar of 
such redemption date and of the principal amount of Certificates to be redeemed. 

Section 4.03. Partial Redemption. 

(a) A portion of a single Certificate of a denomination greater than $5,000 may be 
redeemed, but only in a principal amount equal to $5,000 or any integral multiple thereof.  If 
such a Certificate is to be partially redeemed, the Paying Agent/Registrar shall treat each $5,000 
portion of the Certificate as though it were a single Certificate for purposes of selection for 
redemption. 

(b) Upon surrender of any Certificate for redemption in part, the Paying 
Agent/Registrar, in accordance with Section 3.06 of this Ordinance, shall authenticate and 
deliver an exchange Certificate or Certificates in an aggregate principal amount equal to the 
unredeemed portion of the Certificate so surrendered, such exchange being without charge. 

(c) The Paying Agent/Registrar shall promptly notify the Town in writing of the 
principal amount to be redeemed of any Certificate as to which only a portion thereof is to be 
redeemed. 

Section 4.04. Notice of Redemption to Owners. 

(a) The Paying Agent/Registrar shall give notice of any redemption of Certificates by 
sending notice by first class United States mail, postage prepaid, not less than 30 days before the 
date fixed for redemption, to the Owner of each Certificate (or part thereof) to be redeemed, at 
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the address shown on the Register at the close of business on the Business Day next preceding 
the date of mailing such notice. 

(b) The notice shall state the redemption date, the redemption price, the place at 
which the Certificates are to be surrendered for payment, and, if less than all the Certificates 
outstanding are to be redeemed, an identification of the Certificates or portions thereof to be 
redeemed. 

(c) Any notice given as provided in this Section shall be conclusively presumed to 
have been duly given, whether or not the Owner receives such notice. 

Section 4.05. Payment Upon Redemption. 

(a) Before or on each redemption date, the Town shall deposit with the Paying 
Agent/Registrar money sufficient to pay all amounts due on the redemption date and the Paying 
Agent/Registrar shall make provision for the payment of the Certificates to be redeemed on such 
date by setting aside and holding in trust such amounts as are received by the Paying 
Agent/Registrar from the Town and shall use such funds solely for the purpose of paying the 
principal of, redemption premium, if any, and accrued interest on the Certificates being 
redeemed. 

(b) Upon presentation and surrender of any Certificate called for redemption at the 
Designated Payment/Transfer Office on or after the date fixed for redemption, the Paying 
Agent/Registrar shall pay the principal of, redemption premium, if any, and accrued interest on 
such Certificate to the date of redemption from the money set aside for such purpose. 

Section 4.06. Effect of Redemption. 

(a) Notice of redemption having been given as provided in Section 4.04 of this 
Ordinance, the Certificates or portions thereof called for redemption shall become due and 
payable on the date fixed for redemption and, unless the Town defaults in its obligation to make 
provision for the payment of the principal thereof, redemption premium, if any, or accrued 
interest thereon, such Certificates or portions thereof shall cease to bear interest from and after 
the date fixed for redemption, whether or not such Certificates are presented and surrendered for 
payment on such date. 

(b) If the Town shall fail to make provision for payment of all sums due on a 
redemption date, then any Certificate or portion thereof called for redemption shall continue to 
bear interest at the rate stated on the Certificate until due provision is made for the payment of 
same by the Town. 
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Section 4.07. Lapse of Payment. 

Money set aside for the redemption of Certificates and remaining unclaimed by the 
Owners of such Certificates shall be subject to the provisions of Section 3.03(f) hereof. 

ARTICLE V 
 

PAYING AGENT/REGISTRAR 

Section 5.01. Appointment of Initial Paying Agent/Registrar. 

JPMorgan Chase Bank, N.A., Dallas, Texas, is hereby appointed as the initial Paying 
Agent/Registrar for the Certificates. 

Section 5.02. Qualifications. 

Each Paying Agent/Registrar shall be a commercial bank, a trust company organized 
under the laws of the State of Texas, or other entity duly qualified and legally authorized to serve 
as and perform the duties and services of paying agent and registrar for the Certificates. 

Section 5.03. Maintaining Paying Agent/Registrar. 

(a) At all times while any of the Certificates are outstanding, the Town will maintain 
a Paying Agent/Registrar that is qualified under Section 5.02 of this Ordinance.  The Mayor is 
hereby authorized and directed to execute an agreement with the Paying Agent/Registrar 
specifying the duties and responsibilities of the Town and the Paying Agent/Registrar.  The 
signature of the Mayor shall be attested by the City Secretary of the Town. 

(b) If the Paying Agent/Registrar resigns or otherwise ceases to serve as such, the 
Town will promptly appoint a replacement. 

Section 5.04. Termination. 

The Town, upon not less than sixty (60) days notice, reserves the right to terminate the 
appointment of any Paying Agent/Registrar by delivering to the entity whose appointment is to 
be terminated written notice of such termination. 

Section 5.05. Notice of Change to Owners. 

Promptly upon each change in the entity serving as Paying Agent/Registrar, the Town 
will cause notice of the change to be sent to each Owner by first class United States mail, 
postage prepaid, at the address thereof in the Register, stating the effective date of the change 
and the name and mailing address of the replacement Paying Agent/Registrar. 

Section 5.06. Agreement to Perform Duties and Functions. 

By accepting the appointment as Paying Agent/Registrar and executing the Paying 
Agent/Registrar Agreement, the Paying Agent/Registrar is deemed to have agreed to the 
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provisions of this Ordinance and that it will perform the duties and functions of Paying 
Agent/Registrar prescribed thereby. 

Section 5.07. Delivery of Records to Successor. 

If a Paying Agent/Registrar is replaced, such Paying Agent/Registrar, promptly upon the 
appointment of the successor, will deliver the Register (or a copy thereof) and all other pertinent 
books and records relating to the Certificates to the successor Paying Agent/Registrar. 

ARTICLE VI 
 

FORM OF THE CERTIFICATES 

Section 6.01. Form Generally. 

(a) The Certificates, including the Registration Certificate of the Comptroller of 
Public Accounts of the State of Texas, the Certificate of the Paying Agent/Registrar, and the 
Assignment form to appear on each of the Certificates, (i) shall be substantially in the form set 
forth in this Article, with such appropriate insertions, omissions, substitutions, and other 
variations as are permitted or required by this Ordinance, and (ii) may have such letters, 
numbers, or other marks of identification (including identifying numbers and letters of the 
Committee on Uniform Securities Identification Procedures of the American Bankers 
Association) and such legends and endorsements (including any reproduction of an opinion of 
counsel) thereon as, consistently herewith, may be determined by the Town or by the officers 
executing such Certificates, as evidenced by their execution thereof. 

(b) Any portion of the text of any Certificates may be set forth on the reverse side 
thereof, with an appropriate reference thereto on the face of the Certificates.  

(c) The definitive Certificates, if any, shall be typewritten, photocopied, printed, 
lithographed, or engraved, and may be produced by any combination of these methods or 
produced in any other similar manner, all as determined by the officers executing such 
Certificates, as evidenced by their execution thereof. 

(d) The Initial Certificate submitted to the Attorney General of the State of Texas 
may be typewritten and photocopied or otherwise reproduced.  

Section 6.02. Form of the Certificates. 

The form of the Certificates, including the form of the Registration Certificate of the 
Comptroller of Public Accounts of the State of Texas, the form of Certificate of the Paying 
Agent/Registrar and the form of Assignment appearing on the Certificates, shall be substantially 
as follows: 
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(a) Form of Certificate. 

REGISTERED REGISTERED 

No. _____ $__________ 

United States of America 
State of Texas 

County of Dallas 
TOWN OF ADDISON, TEXAS 

COMBINATION TAX AND REVENUE 
CERTIFICATE OF OBLIGATION 

SERIES 2004 

INTEREST RATE: MATURITY DATE: ORIGINAL DATE: CUSIP NUMBER: 

_____% February 15, ____ November 15, 2004 ______ ___ 

The Town of Addison (the “Town”), in the County of Dallas, State of Texas, for value 
received, hereby promises to pay to 

_____________________________ 

or registered assigns, on the Maturity Date specified above, the sum of 

_______________________ DOLLARS 

unless this Bond shall have been sooner called for redemption and the payment of the principal 
hereof shall have been provided for, and to pay interest on such principal amount from the later 
of Certificate Date specified above or the most recent interest payment date to which interest has 
been paid or provided for until payment of such principal amount has been provided for, at the 
per annum rate of interest specified above, computed on the basis of a 360-day year of twelve 
30-day months, such interest to be paid semiannually on February 15 and August 15 of each 
year, commencing August 15, 2005. 

The principal of this Certificate shall be payable without exchange or collection charges 
in lawful money of the United States of America upon presentation and surrender of this 
Certificate at the designated office in Dallas, Texas, of JPMorgan Chase Bank, N.A., as Paying 
Agent/Registrar (the “Designated Payment/Transfer Office”), or, with respect to a  successor 
paying agent/registrar, at the Designated Payment/Transfer Office of such successor.  Interest on 
this Certificate is payable by check dated as of the interest payment date, and will be mailed by 
the Paying Agent/Registrar to the registered owner at the address shown on the registration 
books kept by the Paying Agent/Registrar or by such other customary banking arrangement 
acceptable to the Paying Agent/Registrar and the registered owner; provided, however, such 
registered owner shall bear all risk and expenses of such customary banking arrangement.  At the 
option of an Owner of at least $1,000,000 principal amount of the Certificates, interest may be 
paid by wire transfer to the bank account of such Owner on file with the Paying Agent/Registrar.  
For the purpose of the payment of interest on this Certificate, the registered owner shall be the 
person in whose name this Certificate is registered at the close of business on the “Record Date,” 
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which shall be the last business day of the month next preceding such interest payment date; 
provided, however, that in the event of nonpayment of interest on a scheduled payment date and 
for 30 days thereafter, a new record date for such interest payment (a “Special Record Date”) 
shall be established by the Paying Agent/Registrar, if and when funds for the payment of such 
interest have been received from the Town.  Notice of the Special Record Date and of the 
scheduled payment date of the past due interest (the “Special Payment Date,” which date shall be 
15 days after the Special Record Date) shall be sent at least five business days prior to the 
Special Record Date by United States mail, first class, postage prepaid, to the address of each 
Owner of a Certificate appearing on the books of the Paying Agent/Registrar at the close of 
business on the last business day next preceding the date of mailing of such notice.   

If the date for the payment of the principal of or interest on this Certificate shall be a 
Saturday, Sunday, legal holiday, or day on which banking institutions in the city where the 
Designated Payment/Transfer Office is located are required or authorized by law or executive 
order to close, the date for such payment shall be the next succeeding day that is not a Saturday, 
Sunday, legal holiday, or day on which banking institutions are required or authorized to close, 
and payment on such date shall have the same force and effect as if made on the original date 
payment was due and no additional interest shall be due by reason of nonpayment on the date on 
which such payment is otherwise stated to be due and payable. 

This Certificate is one of a series of fully registered certificates specified in the title 
hereof issued in the aggregate principal amount of $4,400,000 (herein referred to as the 
“Certificates”), issued pursuant to a certain ordinance of the Town (the “Ordinance”) for the 
purpose of paying contractual obligations to be incurred for authorized public improvements (the 
“Project”) and to pay the contractual obligations for professional services of attorneys, financial 
advisors and other professionals in connection with the Project and the issuance of the 
Certificates. 

The Certificates and the interest thereon are payable from the levy of a direct and 
continuing ad valorem tax within the limits prescribed by law, against all taxable property in the 
Town and from a pledge of certain Surplus Revenues (not to exceed $1,000) of the Town’s 
waterworks and sewer system, all as described and provided for in the Ordinance. 

The Town has reserved the option to redeem the Certificates maturing on or after 
February 15, 2015, in whole or in part, before their respective scheduled maturity dates, on 
February 15, 2014, or on any date thereafter, at a price equal to the principal amount of the 
Certificates so called for redemption plus accrued interest to the date fixed for redemption.  If 
less than all of the Certificates are to be redeemed, the Town shall determine the maturity or 
maturities and the amounts thereof to be redeemed and shall direct the Paying Agent/Registrar to 
call by lot or other customary method that results in a random selection the Certificates, or 
portions thereof, within such maturity and in such principal amounts, for redemption. 

Notice of such redemption or redemptions shall be given by first class mail, postage 
prepaid, not less than 30 days before the date fixed for redemption, to the registered owner of 
each of the Certificates to be redeemed in whole or in part.  Notice having been so given, the 
Certificates or portions thereof designated for redemption shall become due and payable on the 
redemption date specified in such notice; from and after such date, notwithstanding that any of 



ADD800/71005 
Dallas 891887_1.DOC 
 -20- 

the Certificates or portions thereof so called for redemption shall not have been surrendered for 
payment, interest on such Certificates or portions thereof shall cease to accrue.  

As provided in the Ordinance, and subject to certain limitations therein set forth, this 
Certificate is transferable upon surrender of this Certificate for transfer at the Designated 
Payment/Transfer Office with such endorsement or other evidence of transfer as is acceptable to 
the Paying Agent/Registrar; thereupon, one or more new fully registered Certificates of the same 
stated maturity, of authorized denominations, bearing the same rate of interest, and for the same 
aggregate principal amount will be issued to the designated transferee or transferees. 

Neither the Town nor the Paying Agent/Registrar shall be required to issue, transfer or 
exchange any Certificate called for redemption where such redemption is scheduled to occur 
within 45 calendar days of the date fixed for redemption; provided, however, such limitation 
shall not be applicable to an exchange by the registered owner of the uncalled principal balance 
of a Certificate. 

The Town, the Paying Agent/Registrar, and any other person may treat the person in 
whose name this Certificate is registered as the owner hereof for the purpose of receiving 
payment as herein provided (except interest shall be paid to the person in whose name this 
Certificate is registered on the Record Date, or the Special Record Date, as applicable) and for all 
other purposes, whether or not this Certificate be overdue, and neither the Town nor the Paying 
Agent/Registrar shall be affected by notice to the contrary.  

IT IS HEREBY CERTIFIED AND RECITED that the issuance of this Certificate and the 
series of which it is a part is duly authorized by law; that all acts, conditions, and things to be 
done precedent to and in the issuance of the Certificates have been properly done and performed 
and have happened in regular and due time, form, and manner as required by law; that ad 
valorem taxes upon all taxable property in the Town have been levied for and pledged to the 
payment of the debt service requirements of the Certificates within the limit prescribed by law; 
that, in addition to said taxes, further provisions have been made for the payment of the debt 
service requirements of the Certificates from a pledge of a limited amount of the Surplus 
Revenues, as described in the Ordinance, derived by the Town from the operation of the 
waterworks and sewer system, that when so collected, such taxes and Surplus Revenues shall be 
appropriated to such purposes; and that the total indebtedness of the Town, including the 
Certificates, does not exceed any constitutional or statutory limitation. 
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IN WITNESS WHEREOF, the Town has caused this Certificate to be executed by the 
manual or facsimile signature of the Mayor of the Town and countersigned by the manual or 
facsimile signature of the City Secretary, and the official seal of the Town has been duly 
impressed or placed in facsimile on this Certificate.  

 
 
  _________________________________ 
  Mayor, Town of Addison, Texas 
 
 
____________________________________ 
City Secretary, 
Town of Addison, Texas 
 

[SEAL] 

(b) Form of Comptroller’s Registration Certificate.  The following Comptroller’s 
Registration Certificate may be deleted from the definitive Certificates if such certificate on the 
Initial Certificate is fully executed. 

OFFICE OF THE COMPTROLLER  § 
OF PUBLIC ACCOUNTS   § REGISTER NO. ____________ 
OF THE STATE OF TEXAS   § 
 

I hereby certify that there is on file and of record in my office a certificate of the Attorney 
General of the State of Texas to the effect that this Certificate has been examined by him as 
required by law, that he finds that it has been issued in conformity with the Constitution and laws 
of the State of Texas, and that it is a valid and binding obligation of the Town of Addison, Texas; 
and that this Certificate has this day been registered by me. 

Witness my hand and seal of office at Austin, Texas, _____________________. 

 
 __________________________________________ 
  Comptroller of Public Accounts 
  of the State of Texas 
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(c) Form of Certificate of Paying Agent/Registrar.  The following Certificate of 
Paying Agent/Registrar may be deleted from each Initial Certificate if the Comptroller’s 
Registration Certificate appears thereon. 

CERTIFICATE OF PAYING AGENT/REGISTRAR 

The records of the Paying Agent/Registrar show that the Initial Certificates of this series 
of Certificates was approved by the Attorney General of the State of Texas and registered by the 
Comptroller of Public Accounts of the State of Texas, and that this is one of the Certificates 
referred to in the within-mentioned Ordinance. 

 JPMORGAN CHASE BANK, N.A., 
 as Paying Agent/Registrar 
 
 
Dated:  ________________________ By:  ____________________________________ 
  Authorized Signatory 
 

(d) Form of Assignment. 

ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers unto (print or 
typewrite name, address and Zip Code of transferee):    

  

  

(Social Security or other identifying number: ____________________) the within Certificate 
and all rights hereunder and hereby irrevocably constitutes and appoints 
____________________ attorney to transfer the within Certificate on the books kept for 
registration hereof, with full power of substitution in the premises.  

Dated:  

Signature Guaranteed By:    
 
 
 
       
 
       
Authorized Signatory 
 

NOTICE:  The Signature on this Assignment 
must correspond with the name of the 
registered owner as it appears on the face of 
the within Certificate in every particular and 
must be guaranteed in a manner acceptable to 
the Paying Agent/Registrar. 
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(e) The initial Certificate shall be in the form set forth in subsections (a) through (d) 
of this Section, except for the following alterations:  

(i) immediately under the name of the Certificate, the headings 
“INTEREST RATE,” and “MATURITY DATE” shall both be completed with 
the words “As Shown Below” and the words “CUSIP NO.” shall be deleted; 

(ii) in the first paragraph of the Certificate, the words “on the Maturity 
Date specified above, the sum of ____________________ DOLLARS” shall be 
deleted and the following will be inserted: “on the fifteenth day of February in the 
years, in the principal installments and bearing interest at the per annum rates set 
forth in the following schedule:  

Year Principal Amount Interest Rate 

(Information to be inserted from schedule 
in Section 3.02 of this hereof); and 

(iii) the Initial Certificate shall be numbered T-1. 

Section 6.03. CUSIP Registration. 

The Town may secure identification numbers through the CUSIP Service Bureau 
Division of Standard & Poor’s Corporation, New York, New York, and may authorize the 
printing of such numbers on the face of the Certificates.  It is expressly provided, however, that 
the presence or absence of CUSIP numbers on the Certificates shall be of no significance or 
effect in regard to the legality thereof and neither the Town nor the attorneys approving said 
Certificates as to legality are to be held responsible for CUSIP numbers incorrectly printed on 
the Certificates. 

Section 6.04. Legal Opinion. 

The approving legal opinion of Vinson & Elkins L.L.P., Bond Counsel, may be attached 
to or printed on the reverse side of each Certificate over the certification of the City Secretary of 
the Town, which may be executed in facsimile. 

Section 6.05. Statement Insurance. 

A statement relating to a municipal bond insurance policy, if any, to be issued for the 
Certificates, may be printed on each Certificate. 
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ARTICLE VII 
 

SALE AND DELIVERY OF CERTIFICATES; DEPOSIT OF PROCEEDS; FLOW OF FUNDS 

Section 7.01. Sale of Certificates; Official Statement. 

(a) The Certificates, having been duly advertised for public sale and bids having been 
received pursuant thereto, are hereby sold to _________________ (the “Purchaser”) for a price 
equal to the principal amount thereof plus a premium of $__________, plus interest accrued 
thereon to the Closing Date being the bid submitted which produced the lowest true interest rate 
to the Town.  The Certificates shall be initially registered in the name of the Purchaser or its 
designee. 

(b) The form and substance of the Preliminary Official Statement, dated 
November 11, 2004 and any addenda, supplement or amendment thereto, and the final Official 
Statement (the “Official Statement”) presented to and considered at this meeting, are hereby in 
all respects approved and adopted and hereby deemed final as of its date within the meaning and 
for the purposes of paragraph (b)(1) of Rule 15c2-12 under the Securities Exchange Act of 1934, 
as amended.  The Mayor and City Secretary of the Town are hereby authorized and directed to 
execute the same and deliver appropriate numbers of executed copies thereof to the Purchaser.  
The Official Statement as thus approved, executed and delivered, with such appropriate 
variations as shall be approved by the Mayor of the Town and the Purchaser, may be used by the 
Purchaser in the public offering and sale thereof.  The City Secretary is hereby authorized and 
directed to include and maintain a copy of the Official Statement and any addenda, supplement 
or amendment thereto thus approved among the permanent records of this meeting.  The use and 
distribution of the Preliminary Official Statement, and the preliminary public offering of the 
Certificates by the Purchaser is hereby ratified, approved and confirmed. 

(c) All officers of the Town are authorized to execute such documents, certificates 
and receipts, and to make such elections with respect to the tax-exempt status of Certificates, as 
they may deem appropriate in order to consummate the delivery of the Certificates in accordance 
with the provisions and terms of the Notice of Sale and Bidding Instructions and this Ordinance. 

(d) The obligation of the purchaser identified in subsection (a) of this Section to 
accept delivery of the Certificates is subject to such purchaser being furnished with the final, 
approving opinion of Vinson & Elkins L.L.P., bond counsel for the Town, which opinion shall 
be dated and delivered the Closing Date. 

Section 7.02. Control and Delivery of Certificates. 

(a) The Mayor of the Town is hereby authorized to have control of the Initial 
Certificate and all necessary records and proceedings pertaining thereto pending investigation, 
examination, and approval of the Attorney General of the State of Texas, registration by the 
Comptroller of Public Accounts of the State of Texas and registration with, and initial exchange 
or transfer by, the Paying Agent/Registrar. 

(b) After registration by the Comptroller of Public Accounts, delivery of the 
Certificates shall be made to the initial purchasers thereof under and subject to the general 
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supervision and direction of the Mayor, against receipt by the Town of all amounts due to the 
Town under the terms of sale. 

Section 7.03. Deposit of Proceeds. 

(a) First:  All amounts received on the Closing Date as accrued interest on the 
Certificates from the Certificate Date to the Closing Date, together with the premium of 
$_________, shall be deposited to the Interest and Sinking Fund. 

(b) Second:  The remaining balance received on the Closing Date shall be deposited 
to a special account of the Town, such moneys to be dedicated and used solely for the purposes 
for which the Certificates are being issued as herein provided. 

ARTICLE VIII 
 

INVESTMENTS 

Section 8.01. Investments. 

(a) Money in the Interest and Sinking Fund created by this Ordinance, at the option 
of the Town, may be invested in such securities or obligations as permitted under applicable law. 

(b) Any securities or obligations in which such money is so invested shall be kept and 
held in trust for the benefit of the Owners and shall be sold and the proceeds of sale shall be 
timely applied to the making of all payments required to be made from the fund from which the 
investment was made. 

Section 8.02. Investment Income. 

(a) Interest and income derived from investment of the Interest and Sinking Fund be 
credited to such fund. 

(b) Interest and income derived from investment of the funds to be deposited pursuant 
to Section 7.03(b) hereof shall be credited to the account where deposited until the acquisition or 
construction of said projects is completed and thereafter, to the extent such interest and income 
are present, such interest and income shall be deposited to the Interest and Sinking Fund. 

ARTICLE IX 
 

PARTICULAR REPRESENTATIONS AND COVENANTS 

Section 9.01. Payment of the Certificates. 

On or before each Interest Payment Date for the Certificates and while any of the 
Certificates are outstanding and unpaid, there shall be made available to the Paying 
Agent/Registrar, out of the Interest and Sinking Fund, money sufficient to pay such interest on 
and principal of, redemption premium, if any, and interest on the Certificates as will accrue or 
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mature on the applicable Interest Payment Date, maturity date and, if applicable, on a date of 
prior redemption. 

Section 9.02. Other Representations and Covenants. 

(a) The Town will faithfully perform, at all times, any and all covenants, 
undertakings, stipulations, and provisions contained in this Ordinance and in each Certificate; the 
Town will promptly pay or cause to be paid the principal of, redemption premium, if any, and 
interest on each Certificate on the dates and at the places and manner prescribed in such 
Certificate; and the Town will, at the times and in the manner prescribed by this Ordinance, 
deposit or cause to be deposited the amounts of money specified by this Ordinance. 

(b) The Town is duly authorized under the laws of the State of Texas to issue the 
Certificates; all action on its part for the creation and issuance of the Certificates has been duly 
and effectively taken; and the Certificates in the hands of the Owners thereof are and will be 
valid and enforceable obligations of the Town in accordance with their terms. 

Section 9.03. Provisions Concerning Federal Income Tax Exclusion. 

The Town intends that the interest on the Certificates shall be excludable from gross 
income for federal income taxation pursuant to sections 103 and 141 through 150 of the Internal 
Revenue Code of 1986, as amended (the “Code”) and the applicable regulations promulgated 
thereunder (the “Regulations”).  The Town covenants and agrees not to take any action, or 
knowingly omit to take any action within its control, that if taken or omitted, respectively, would 
cause the interest on the Certificates to be includable in gross income, as defined in section 61 of 
the Code of the holders thereof for purposes of federal income taxation.  In particular, the Town 
covenants and agrees to comply with each requirement of Sections 9.03 through 9.10, inclusive; 
provided, however, that the Town shall not be required to comply with any particular 
requirement of this Sections 9.03 through 9.10 of the holders thereof for purposes of federal 
income taxation, if the Town has received an opinion of nationally recognized bond counsel 
(“Counsel’s Opinion”) that such noncompliance will not adversely affect the exclusion from 
gross income for federal income tax purposes of interest on the Certificates or if the Town has 
received a Counsel’s Opinion to the effect that compliance with some other requirement set forth 
in this Sections 9.03 through 9.10, inclusive, will satisfy the applicable requirements of the Code 
and the Regulations, in which case compliance with such other requirement specified in such 
Counsel’s Opinion shall constitute compliance with the corresponding requirement specified in 
Sections 9.03 through 9.10, inclusive. 

Section 9.04. No Private Use or Payment and No Private Loan Financing. 

The Town shall certify, through an authorized officer, employee or agent, that, based 
upon all facts and estimates known or reasonably expected to be in existence on the date the 
Certificates are delivered, that the proceeds of the Certificates will not be used in a manner that 
would cause the Certificates to be “private activity bonds” within the meaning of section 141 of 
the Code and the Regulations.  The Town  covenants and agrees that it will make such use of the 
proceeds of the Certificates, including interest or other investment income derived from 
Certificate proceeds, regulate the use of property financed, directly or indirectly, with such 
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proceeds, and take such other and further action as may be required so that the Certificates will 
not be “private activity bonds” within the meaning of section 141 of the Code and the 
Regulations. 

Section 9.05. No Federal Guaranty. 

The Town covenants and agrees not to take any action, or knowingly omit to take any 
action, and has not knowingly omitted and will not knowingly omit to take any action within its 
control, that, if taken or omitted, respectively, would cause the Certificates to be “federally 
guaranteed” within the meaning of section 149(b) of the Code and the Regulations, except as 
permitted by section 149(b)(3) of the Code and the Regulations.  

Section 9.06. Certificates are not Hedge Certificates. 

The Town covenants and agrees that it has not taken and will not take any action, and has 
not knowingly omitted and will not knowingly omit to take any action within its control, that, if 
taken or omitted, respectively, would cause the Certificates to be “hedge bonds” within the 
meaning of section 149(g) of the Code and the Regulations. 

Section 9.07. No-Arbitrage Covenant. 

The Town shall certify, through an authorized officer, employee or agent, that, based 
upon all facts and estimates known or reasonably expected to be in existence on the date the 
Certificates are delivered, the Town will reasonably expect that the proceeds of the Certificates 
will not be used in a manner that would cause the Certificates to be “arbitrage bonds” within the 
meaning of section 148(a) of the Code and the Regulations.  Moreover, the Town covenants and 
agrees that it will make such use of the proceeds of the Certificates, including interest or other 
investment income derived from Certificate proceeds, regulate investments of proceeds of the 
Certificates, and take such other and further action as may be required so that the Certificates 
will not be “arbitrage bonds” within the meaning of section 148(a) of the Code and the 
Regulations. 

Section 9.08. Arbitrage Rebate. 

If the Town does not qualify for an exception to the requirements of Section 148(f) of the 
Code, the Town will take all necessary steps to comply with the requirement that certain amounts 
earned by the Town on the investment of the “gross proceeds” of the Certificates (within the 
meaning of section 148(f)(6)(B) of the Code), be rebated to the federal government.  
Specifically, the Town will (i) maintain records regarding the investment of the gross proceeds 
of the Certificates as may be required to calculate the amount earned on the investment of the 
gross proceeds of the Certificates separately from records of amounts on deposit in the funds and 
accounts of the Town allocable to other issues of the Town or moneys which do not represent 
gross proceeds of any issues of the Town, (ii) calculate at such times as are required by the 
Regulations the amount earned from the investment of the gross proceeds of the Certificates 
which is required to be rebated to the federal government, and (iii) pay, not less often than every 
fifth anniversary date of the delivery of the Certificates or on such other dates as may be 
permitted under the Regulations, all amounts required to be rebated to the federal government.  
Further, the Town will not indirectly pay any amount otherwise payable to the federal 
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government pursuant to the foregoing requirements to any person other than the federal 
government by entering into any investment arrangement with respect to the gross proceeds of 
the Certificates that might result in a reduction in the amount required to be paid to the federal 
government because such arrangement results in a smaller profit or a larger loss than would have 
resulted if the arrangement had been at arm’s length and had the yield on the issue not been 
relevant to either party. 

Section 9.09. Information Reporting. 

The Town covenants and agrees to file or cause to be filed with the Secretary of the 
Treasury, not later than the 15th day of the second calendar month after the close of the calendar 
quarter in which the Certificates are issued, an information statement concerning the Certificates, 
all under and in accordance with section 149(e) of the Code and the Regulations.   

Section 9.10. Continuing Obligation. 

Notwithstanding any other provision of this Ordinance, the Town’s obligations under the 
covenants and provisions of Sections 9.03 through 9.09, inclusive, shall survive the defeasance 
and discharge of the Certificates. 

ARTICLE X 
 

DEFAULT AND REMEDIES 

Section 10.01. Events of Default. 

Each of the following occurrences or events for the purpose of this Ordinance is hereby 
declared to be an Event of Default: 

(i) the failure to make payment of the principal of, redemption 
premium, if any, or interest on any of the Certificates when the same becomes due 
and payable; or 

(ii) default in the performance or observance of any other covenant, 
agreement, or obligation of the Town, which default materially and adversely 
affects the rights of the Owners, including but not limited to their prospect or 
ability to be repaid in accordance with this Ordinance, and the continuation 
thereof for a period of sixty (60) days after notice of such default is given by any 
Owner to the Town. 

Section 10.02. Remedies for Default. 

(a) Upon the happening of any Event of Default, then any Owner or an authorized 
representative thereof, including but not limited to a trustee or trustees therefor, may proceed 
against the Town for the purpose of protecting and enforcing the rights of the Owners under this 
Ordinance by mandamus or other suit, action or special proceeding in equity or at law in any 
court of competent jurisdiction for any relief permitted by law, including the specific 
performance of any covenant or agreement contained herein, or thereby to enjoin any act or thing 
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that may be unlawful or in violation of any right of the Owners hereunder or any combination of 
such remedies. 

(b) It is provided that all such proceedings shall be instituted and maintained for the 
equal benefit of all Owners of Certificates then outstanding. 

Section 10.03. Remedies Not Exclusive. 

(a) No remedy herein conferred or reserved is intended to be exclusive of any other 
available remedy, but each and every such remedy shall be cumulative and shall be in addition to 
every other remedy given hereunder or under the Certificates or now or hereafter existing at law 
or in equity; provided, however, that notwithstanding any other provision of this Ordinance, the 
right to accelerate the debt evidenced by the Certificates shall not be available as a remedy under 
this Ordinance. 

(b) The exercise of any remedy herein conferred or reserved shall not be deemed a 
waiver of any other available remedy. 

ARTICLE XI 
 

DISCHARGE 

Section 11.01. Discharge. 

The Certificates may be defeased, discharged or refunded in any manner permitted by 
applicable law. 

ARTICLE XII 
 

CONTINUING DISCLOSURE UNDERTAKING 

Section 12.01. Annual Reports. 

(a) The Town shall provide annually to each NRMSIR and to any SID, within six (6) 
months after the end of each fiscal year, financial information and operating data with respect to 
the Town of the general type included in the final Official Statement, being the information 
described in Exhibit A hereto.  Any financial statements so to be provided shall be (i) prepared in 
accordance with the accounting principles described in Exhibit A hereto, and (ii) audited, if the 
Town commissions an audit of such statements and the audit is completed within the period 
during which they must be provided.  If the audit of such financial statements is not complete 
within such period, then the Town shall provide notice that audited financial statements are not 
available and shall provide unaudited financial statements for the applicable fiscal year to each 
NRMSIR and any SID.  The Town shall provide audited financial statements for the applicable 
fiscal year to each NRMSIR and to any SID when and if audited financial statements become 
available. 

(b) If the Town changes its fiscal year, it will notify each NRMSIR and any SID of 
the change (and of the date of the new fiscal year end) prior to the next date by which the Town 
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otherwise would be required to provide financial information and operating data pursuant to this 
Section. 

(c) The financial information and operating data to be provided pursuant to this 
Section may be set forth in full in one or more documents or may be included by specific 
referenced to any document (including an official statement or other offering document, if it is 
available from the MSRB) that theretofore has been provided to each NRMSIR and any SID or 
filed with the SEC. 

Section 12.02. Material Event Notices. 

(a) The Town shall notify any SID and either each NRMSIR or the MSRB, in a 
timely manner, of any of the following events with respect to the Certificates, if such event is 
material within the meaning of the federal securities laws: 

(i) principal and interest payment delinquencies; 

(ii) nonpayment related defaults; 

(iii) unscheduled draws on debt service reserves reflecting financial 
difficulties; 

(iv) unscheduled draws on credit enhancements reflecting financial 
difficulties; 

(v) substitution of credit or liquidity providers, or their failure to 
perform; 

(vi) adverse tax opinions or events affecting the tax exempt status of 
the Certificates; 

(vii) modifications to rights of Owners; 

(viii) redemption calls; 

(ix) defeasances; 

(x) release, substitution, or sale of property securing repayment of the 
Certificates; and 

(xi) rating changes. 

(b) The Town shall notify any SID and either each NRMSIR or the MSRB, in a 
timely manner, of any failure by the Town to provide financial information or operating data in 
accordance with Section 12.01 of this Ordinance by the time required by such Section. 
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Section 12.03. Limitations, Disclaimers and Amendments. 

(a) The Town shall be obligated to observe and perform the covenants specified in 
this Article for so long as, but only for so long as, the Town remains an “obligated person” with 
respect to the Certificates within the meaning of the Rule, except that the Town in any event will 
give notice of any redemption calls and any defeasances that cause the Town to be no longer an 
“obligated person.” 

(b) The provisions of this Article are for the sole benefit of the Owners and beneficial 
owners of the Certificates, and nothing in this Article, express or implied, shall give any benefit 
or any legal or equitable right, remedy, or claim hereunder to any other person.  The Town 
undertakes to provide only the financial information, operating data, financial statements, and 
notices which it has expressly agreed to provide pursuant to this Article and does not hereby 
undertake to provide any other information that may be relevant or material to a complete 
presentation of the Town’s financial results, condition, or prospects or hereby undertake to 
update any information provided in accordance with this Article or otherwise, except as 
expressly provided herein.  The Town does not make any representation or warranty concerning 
such information or its usefulness to a decision to invest in or sell Certificates at any future date. 

UNDER NO CIRCUMSTANCES SHALL THE TOWN BE LIABLE TO THE OWNER 
OR BENEFICIAL OWNER OF ANY CERTIFICATE OR ANY OTHER PERSON, IN 
CONTRACT OR TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM 
ANY BREACH BY THE TOWN, WHETHER NEGLIGENT OR WITHOUT FAULT ON ITS 
PART, OF ANY COVENANT SPECIFIED IN THIS ARTICLE, BUT EVERY RIGHT AND 
REMEDY OF ANY SUCH PERSON, IN CONTRACT OR TORT, FOR OR ON ACCOUNT 
OF ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR MANDAMUS OR 
SPECIFIC PERFORMANCE. 

(c) No default by the Town in observing or performing its obligations under this 
Article shall constitute a breach of or default under the Ordinance for purposes of any other 
provisions of this Ordinance. 

(d) Nothing in this Article is intended or shall act to disclaim, waive, or otherwise 
limit the duties of the Town under federal and state securities laws. 

(e) The provisions of this Article may be amended by the Town from time to time to 
adapt to changed circumstances that arise from a change in legal requirements, a change in law, 
or a change in the identity, nature, status, or type of operations of the Town, but only if (i) the 
provisions of this Article, as so amended, would have permitted an underwriter to purchase or 
sell Certificates in the primary offering of the Certificates in compliance with the Rule, taking 
into account any amendments or interpretations of the Rule to the date of such amendment, as 
well as such changed circumstances, and (ii) either (A) the Owners of a majority in aggregate 
principal amount (or any greater amount required by any other provisions of this Ordinance that 
authorizes such an amendment) of the Outstanding Certificates consent to such amendment or 
(B) an entity or individual person that is unaffiliated with the Town (such as nationally 
recognized bond counsel) determines that such amendment will not materially impair the 
interests of the Owners and beneficial owners of the Certificates.  If the Town so amends the 
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provisions of this Article, it shall include with any amended financial information or operating 
data next provided in accordance with Section 12.01 an explanation, in narrative form, of the 
reasons for the amendment and of the impact of any change in type of financial information or 
operating data so provide. 

ARTICLE XIII 
 

EFFECTIVENESS 

Section 13.01. Effectiveness. 

This Ordinance shall take effect immediately from and after its passage. 
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APPROVED AND ADOPTED this November 23, 2004. 

 

  ____________________________________ 
  Mayor, Town of Addison, Texas 
 
ATTEST: 
 
 
_______________________________________  
City Secretary, Town of Addison, Texas 
 
APPROVED AS TO FORM: 
 
 
By: ______________________________  
 City Attorney, Town of Addison, Texas 
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EXHIBIT A 

DESCRIPTION OF ANNUAL DISCLOSURE OF FINANCIAL INFORMATION 

The following information is referred to in Article XII of this Ordinance. 

Annual Financial Statements and Operating Data 

The financial information and operating data with respect to the Town to be provided 
annually in accordance with such Section are as specified (and included in the Appendix or other 
headings of the Official Statement referred to) below: 

1. The portions of the financial statements of the Town appended to the Official 
Statement as Appendix B, but for the most recently concluded fiscal year. 

2. Statistical and financial data set forth in Tables 1 through 6, and 8 through 15. 

Accounting Principles 

The accounting principles referred to in such Section are the accounting principles 
described in the notes to the financial statements referred to in Paragraph 1 above. 

 



 
     

#R6-1 

Council Agenda Item: #R6  
 
SUMMARY: 
 
Consideration and approval of the City Managers recommended incentive compensation reward 
to Washington Staubach Addison Airport Venture for 2004 in the amount of $185,380.00. 
 
 
FINANCIAL IMPACT: 
 
Cost:   $185,380.00 
 
Funds are available in the Airport Fund. 
 
 
BACKGROUND: 
 
In accordance with the Third Amendment and Exhibit 3 of the Operating Agreement between the 
Town of Addison and Washington Staubach Addison Airport Venture, WSAAV has the ability 
to earn incentive compensation each year of the agreement for performance that exceeds the 
Town’s expectations. There are two components of the incentive compensation; financial 
incentive and management incentive. The finance incentive portion includes certain financial 
performance based incentives, including an incentive based on the annual growth in Gross 
Revenue and an incentive based on revenue from through the fence operations.  
 
The management incentive is based upon certain non-financial performance incentives, and may 
be awarded to the Operator based upon the City’s assessment of the Operator’s performance and 
achievements during the applicable contract year.  To aide the City in its assessment of the 
Operator's performance and achievements, the Operator submitted to the City an annual 
management report which is intended to be limited in scope but sufficient enough to summarize 
the Operator’s accomplishments and performance over the applicable contract year. 
 
 
RECOMMENDATION: 
 
Staff met on several occasions to consider our evaluation and is in concurrence with the 
following recommendation of $120,380.00 finance incentive and $65,000.00 management 
incentive for a total $185,380.00 for WSAAV incentive compensation for calendar year 2004.  
 
Attachments: 
 

 Mark Acevedo – Recommendation Memorandum 
 2004 Annual Report – Addison Airport 
  Lisa Pyles – WSAAV Financial Incentive Memorandum  
 Randy Moravec – Distribution of Airport Revenues Memorandum 
 Third Amendment to the Operating Agreement 
 “Exhibit 3” from Operating Agreement 
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INTEROFFICE MEMO 

DATE: 11/11/04 

TO: RON WHITEHEAD, CITY MANAGER 

CC: CHRIS TERRY, ASSISTANT CITY MANAGER 

RANDY MORAVEC, FINANCE DIRECTOR 

FROM: MARK ACEVEDO, DIRECTOR OF GENERAL SERVICES 

RE: WASHINGTON STAUBACH INCENTIVE COMPENSATION 
RECOMMENDATION 

BACKGROUND: 

In accordance with the Operating Agreement between the Town of Addison and Washington 
Staubach Addison Airport Venture, WSAAV has the ability to earn incentive compensation each 
year of the agreement for performance that exceeds the Town’s expectations. The Operator will 
be rewarded with incentive compensation commensurate with financial performance of the 
Airport based on the annual increase in Airport Gross Revenue.  Financial Performance is divided 
into two sub-categories: a) Gross Revenue Increase and b) Other Financial Incentives. As airport 
revenue increases, the percentage for incentive amounts increase as well. Likewise, any decrease 
in revenue will result in a lesser percentage for incentive. Per the Exhibit 3 of the Operating 
agreement, if gross revenue is 3.5% or greater than the previous year, the Operator will earn a 
financial incentive. Gross revenue was 10% greater in 2004 therefore; the Operator earns a 
financial incentive of  $120,380. For the management incentive, staff met on several occasions to 
consider our evaluation and is in concurrence with recommending $65,000 for the management 
portion of the incentive program for a total of $185,380. In 2003 WSAAV did not earn the 
financial incentive. They were awarded $176,612 for the management incentive.  
 
In making this recommendation, staff utilized a new methodology as identified in “Exhibit 3” of the 
operating agreement. The revised methodology of incentive compensation as outlined in the Third 
Amendment to the Operating Agreement is comprised of two components; the finance incentive and 
the management incentive. The Finance Incentive portion includes certain financial performance 
based measures, including an incentive based on the annual growth in Gross Revenue and an 
incentive based on revenue from through the fence operations. The Management Incentive portion is 
based upon certain non-financial performance incentives, and may be awarded to the Operator based 
upon the City’s assessment of the Operator’s performance and achievements during the applicable 
contract year.  To aide the City in its assessment of the Operator's performance and achievements, 
the Operator submitted to the City an annual management report which is intended to be limited in 
scope but sufficient enough to summarize the Operator’s accomplishments and performance over 
the applicable contract year. Staff also met with WSAAV to share our assessment of their 
performance and discuss operational activities for the operating team to focus their attention on in 
the coming year.   
 
 

 

  



 

Staff’s philosophical approach to this performance incentive process was two-fold.  One, we 
attempted to recognize work or accomplishments that went beyond expectations.  Merely 
performing at expected levels does not merit a bonus; rather, the accomplishment should exceed 
the normal expected performance both in task and in quality.  In fact, “Exhibit 3” of the operating 
contract states:  

 “While the City expects a high level of performance from the Operator, the provision of 
increasingly challenging levels of performance with commensurate financial rewards is intended 
to stimulate the Operator to higher levels of excellence for the Airport and the City.”   

Second, this process should identify for the operating team those areas of concern that need 
additional attention in the coming year.  Identifying areas for improvement is an important means 
to providing adequate feedback for future performance and rewarding exceptional future 
performance. 

The recommended monetary amounts are identified with each category in this memorandum.   

RECOMMENDATIONS: 

Financial Incentive                                                                                Earned Amount $120,380           

The amount for this category is commensurate with the financial performance of the Airport 
based on the increase in airport gross revenue from year to year. When the annual Gross Revenue 
for the then applicable Contract Year exceeds the Prior Year Gross Revenue by 3.5% or more, the 
Operator will be rewarded with a percentage of such excess. The benchmark for 2004 is the 
amount received in 2003, or $3,761,868. The amount received in 2004 is $4,138,056; a 10% 
increase or $376,188 more than the benchmark. Therefore WSAAV earns a financial incentive 
bonus for 2004 totaling $120,380.  

Management Incentive                                                               Recommended Amount $65,000                  

The recommended amount for this category relates to the Operators performance in the areas 
outlined below from the Annual Report and staff’s own assessment. These are areas which staff 
has determined to have been accomplished with a higher degree of quality and at a level that 
exceeds the routine daily expectations of managing an airport facility.   

 Communications and Tenant Relations – The Operator has been very successful in 
building strong tenant relationships. This has been accomplished primarily through good 
communication and accessibility with the tenants. In addition, the Operator has successfully 
hosted tenant luncheons twice a year were the tenants have an opportunity to visit with other 
tenants and ask airport management questions about what is going on at the airport. This is 
an unusual practice at most general aviation airports.  Additionally, during maintenance 
projects specifically the Westside T-hangar pavement reconstruction and the hangar roof 
repairs, no complaints were received, instead, tenants expressed their appreciation for the 
Operator’s assistance and for being kept informed throughout the project. 

 T-Hangar Door Replacements – Due to the airport maintenance manager’s creative 
thinking and design, many T-hangar doors were replaced in 2004 and continue to be replaced 
at a 72% cost savings. The new replacement doors were designed and fabricated in-house 
and are lighter, easier to slide and have maintenance-free wheels. The tenants that have 
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received these new doors are thrilled and as a result the process will continue as other tenants 
are requesting these doors as replacements.   

 Noise Abatement – The Operator continues to host the noise committee meetings. This has 
continued to be a proactive measure that has resulted in a 45.8% decrease in the number of 
complaints received. There were 390 noise complaints in 2004 compared to 719 complaints 
in 2003. 

 Advertising – In addition to a new advertising campaign that the Operator initiated this year, 
a campaign was also developed which targeted the Charter Services on the field that includes 
a website of all the Charter companies their company information and links to their sites. 
This campaign will continue on an ongoing basis featuring different businesses and services 
that are offered on the field. As a tool to showcase the airport at conferences and provide 
technical information about the airport, the Operator developed two different brochures to 
provide this information. Each professional brochure is informative, attractive and 
compliments the Town of Addison and Addison Airport. 

 Special Events – The Operator invited and hosted the National Business Aviation 
Association’s (NBAA) Safety and Security Briefing at the Addison Conference Centre last 
November. Forty-five flight departments from five states attended the event. In May, the 
airport hosted a ceremonial water display honoring a resident fractional company’s first 
retiring captain. The event had approximately 150 people in attendance and was covered by 
three local news channels and the Dallas Morning News. The Town will look to the Operator 
to identify even more events of this nature in 2005 as these events compliment the efforts of 
the Town’s Visitor Services Department’s mission to increase hotel revenue. 

 Property Management – During the construction phase of the Frito-Lay corporate hangar 
facility, re-alignment of Airport Parkway and the Apron Project, airport management was 
instrumental in ensuring that all three projects went smoothly. Their excellent coordination 
and communication between the Town, tenants, and three contractors kept aircraft and tenant 
operations moving.  

Although staff is very pleased with the daily operations, and the level of customer service 
that is provided with respect to property management, staff is concerned that a “Strategic 
Development Plan” for Addison Airport has yet to be completed and submitted to the Town. 
It is staff’s desire that the management team utilizes all resources available to them and 
develops a “Strategic Development Plan” for Addison Airport in the coming year. This 
strategic real estate plan needs to include a comprehensive analysis of the type, location, 
revenue opportunity, business model and other relevant real estate issues important to 
realizing this new development vision for Addison Airport. One of the major reasons the 
Town selected the Washington Staubach Joint Venture to manage Addison Airport was the 
perceived depth of expertise in real estate planning. We expect to see stronger results in this 
particular area in 2005 to enable the Operator to qualify for the management incentive 
portion as part of the 2005 incentive review process.   

Attachments: 2004 Annual Report – Addison Airport 

Lisa Pyles – WSAAV Financial Incentive Compensation Memorandum 

  Randy Moravec – Distribution of Airport Revenues Memorandum 

  Third Amendment to the Operating Agreement 

“Exhibit 3” from Operating Agreement 























































#R6-5

Finance D
epartm

ent 

 
MEMO 

 
To: Mark Acevedo, Director of General Services 
  
From: Randy Moravec, Finance Director 
 
Re: 2004 Incentive Compensation –  
 Financial Performance 
 
Date: November 17, 2004 
 
 
 
In response to your request, I have reviewed the income generated by the airport while under the 
management of Addison Airport Venture, for determining whether the Venture is eligible to receive 
incentive compensation in accordance with Exhibit 3 of the operating agreement. Income for the year 
ended September 30, 2004 is detailed below. 
 
 

Ground Lease  $1,599,682 
 T Hangar        518,717 
Jet Hangar        457,636 
Patio Hangar       92,304 
Tie Down         64,183 
TTF Access Fees       125,855 
Managed Hangar (net)         123,907 
Fuel Farm Lease       70,978 
Fuel Flowage Fee     1,030,378 
Customs Fees         41,980 
Miscellaneous Income         12,437 

 Total  $ 4,138,057 
 
 
 
The benchmark for 2004 is the amount received in 2003, or $3,761,868. The amount received in 2004 is 
$376,188 more than the benchmark and therefore the Venture earned a financial incentive bonus for 2004. 
 
Please contact me should you have any questions concerning this matter or wish to discuss further. 
 

Item #R6-5 - Financial Performance.doc 
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STATE OF TEXAS  § 
    § 
COUNTY OF DALLAS § 
 
 

THIRD AMENDMENT TO AGREEMENT 
FOR THE OPERATION AND MANAGEMENT OF ADDISON AIRPORT 

 
 
 THIS THIRD AMENDMENT to Agreement for the Operation and Management of 

Addison Airport (“Third Amendment”) between the Town of Addison, Texas (“City”) and 

Washington Staubach Addison Airport Venture (“Operator”) is made and entered into this the 

_____ day of _________, 2004. 

 
Recitals: 

 
 1. The City is the owner of Addison Airport (the “Airport”).  On or about August 8, 
2000 the City and Operator, together with the entities which formed the Operator as a joint venture, 
Raytheon Infrastructure, Inc. (a wholly owned subsidiary of Washington Group International, Inc.) 
and Staubach Airport Management, Inc. (a subsidiary of The Staubach Company), entered into an 
agreement for the operation and management of the Airport entitled “Agreement for the Operation 
and Management of Addison Airport,” which was amended by that (a) First Amendment to 
Agreement for the Operation and Management of Addison Airport made and entered into on 
September 27, 2000, and by that (b) Second Amendment to Agreement for the Operation and 
Management of Addison Airport made and entered into on February _ , 2002 (the said Agreement 
for the Operation and Management of Addison Airport, as amended, being referred to herein as the 
“Airport Management Agreement” or “Agreement”).  The Airport Management Agreement has an 
effective or commencement date of January 1, 2001 (“Commencement Date”). 
 
 2. The Airport Management Agreement provides in Section 4.B.2(c) thereof that the 
Operator shall at all times provide security for the Airport in cooperation with the City’s Police and 
Fire Departments.  The City acting through its Police and Fire Departments has provided public 
safety for the Airport at all times since the Commencement Date of the Agreement and 
acknowledges that the City has not looked to the Operator to provide the same at the Airport since 
the Commencement Date.  
 
 3. The Airport Management Agreement provides in Section 6.C. thereof that the 
Operator has the ability to earn incentive compensation as described therein and in Exhibit 3 to the 
Agreement.   
 
 4. The City and the Operator desire to amend the Airport Management Agreement to 
reflect accurately the operations of the City and Operator in regards to the above referenced items 
and to clarify and amend other provisions of the Agreement. 
 
 
 
Third Amendment to Agreement for  
Operation and Management of Addison Airport 
Page 1 of 8 



 NOW, THEREFORE, for and in consideration of the mutual covenants and obligations set 
forth herein, the benefits flowing to each of the parties hereto, and other good and valuable 
consideration, the Town of Addison, Texas and Washington Staubach Addison Airport Venture do 
hereby agree as follows: 
 
 Section 1. Incorporation of Premises.  The above and foregoing premises are true and 
correct and are incorporated herein and made a part of this Third Amendment for all purposes. 
 
 Section 2. Amendments.  The Airport Management Agreement is amended as follows: 
 
 A. Section 4.B.2(b) is amended so that the last sentence of such Section shall hereafter 
read in its entirety as follows: 
 

“The City shall perform background checks or require background checks to be 
performed on personnel hired to the positions of the Airport Director and 
Assistant Airport Director, and the Operator shall have the right to review such 
background checks.  Operator shall perform background checks or require 
background checks to be performed on all personnel assigned to the Airport by 
the Operator, and the City shall have the right to review such background 
checks.” 
  

 B. Section 4.B.2(c) is amended so that it shall hereafter read in its entirety as follows: 
 

“(c) Public Safety.  The City shall provide Airport public safety at all times, and 
shall utilize the City’s Police Department and Fire Department in providing 
such public safety.  The City’s public safety personnel shall patrol the Airport at 
times as determined by the City.  Any unauthorized use of structures, 
equipment, or property, or unauthorized entry upon Airport premises, or 
unlawful activity at the Airport, shall be promptly reported by the Operator to 
the City police or such other authority designated in writing by the City.  The 
City will notify the Operator of any specific public safety issues or concerns of 
which the City has actual knowledge which may be necessary for the 
performance of its duties as Operator.” 

 
C. Section 4.E.2. is amended so that it shall hereafter read in its entirety as follows: 
 
“2. Capital Improvement Plan.  In connection with the City budget process each 

year during the term of this Agreement, Operator shall submit in writing to the 
City proposed amendments to the 10-year Capital Improvement Plan, a 
component of the Airport Master Plan.  The proposed amendments shall be 
consistent with the continuing development of the Airport in accordance with 
federal and state funding.” 

 
D. Section 4.E.3. is amended so that it shall hereafter read in its entirety as follows: 
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“3. Operating Budget.  In connection with the City budget process each year during 
the term of this Agreement, Operator shall submit in writing to the City, for the 
City’s review and consideration of approval, an Operating Budget (“Operating 
Budget”) for the Airport for the Fiscal Year following the date of the 
submission.  The Operating Budget shall include, but not be limited to: (i) 
projected costs necessary for the upkeep of the Airport, to maintain safety 
standards and to keep the airport in compliance with applicable federal, state, 
and local laws and regulations for the Fiscal Year following submission; (ii) a 
schedule of proposed fees; and (iii) an estimate of Airport revenues for the 
Fiscal Year following submission. 

 
 Operator shall also provide to the City, upon request: (i) a schedule of all leases, 

concessions, contracts and agreements to be negotiated or renegotiated; (ii) 
recommendations, if any, for non-capital improvements of Airport facilities and 
acquisition of equipment; (iii) a three (3) year projection of anticipated revenues 
and expenses; and (iv) a schedule of proposed staffing levels of full, part-time, 
and seasonal employees.  Appropriate modification of the Airport Operating 
Budget shall be made as required to conform to the Approved Operating 
Budget (as defined in Section 4.G.2.) as adopted or amended.  Operator shall 
manage and operate the Airport in accordance with the Operating Budget 
approved by the City." 

 
E. Section 4.E.4. is amended so that it shall hereafter read in its entirety as follows: 
 
“4. Lease Plan.  Operator shall, in connection with the City budget process each 

year during the term of this Agreement, provide to the City for its review and 
consideration of approval an Airport lease renewal and extension plan for the 
Fiscal Year following the date of the submission.” 

 
F. Section 4.E.5. is amended so that it shall hereafter read in its entirety as follows: 
 
“5. Marketing Plan.  Operator shall, in connection with the City budget process 

each year during the term of this Agreement, provide to the City for its review 
and consideration of approval an Airport marketing plan (“Marketing Plan”) for 
the Fiscal Year following the date of the submission.  Operator shall market and 
promote the Airport in accordance with the Marketing Plan approved by the 
City.” 

 
G. Section 4.E.6. is amended so that it shall hereafter read in its entirety as follows: 
 
“6. Airport Emergency Plan.  Operator shall, in connection with the City budget 

process each year during the term of this Agreement, recommend to the City for 
its review and consideration of approval, amendments to the City’s Emergency 
Preparedness Plan, if any (the “City’s Emergency Preparedness Plan”).  
Additionally, Operator shall prepare and implement its own emergency plan for 
the Airport which shall be submitted to the City for its review and consideration 
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at the time the Operating Budget is submitted each year (the 'Operator's 
Emergency Plan').” 

 
H. Section 4.E.8. is amended so that it shall hereafter read in its entirety as follows: 
 
“8. Property Development and Management Plan.  Operator shall, together with the 

City, coordinate the development and preparation (and updating, as may be 
deemed necessary by  the City) of a comprehensive plan which addresses the 
future development and redevelopment of the Airport, taking proper 
consideration for the vicinity surrounding the Airport (including, without 
limitation, commercial development along Addison Road, City facilities and 
property adjacent to the Airport, the Addison Circle area, and the area adjacent 
to and west of the Airport), for a period of 10 years (the “Property Development 
and Management Plan”).  The Property Development and Management Plan 
shall be consistent with the Airport Master Plan and FAA and TxDOT rules and 
regulations, and shall be submitted to the City in connection with its budget 
process each year during the term of this Agreement, for its review and 
consideration of approval.” 

 
I. The Agreement is hereby amended such that all references in the Agreement to the 

delivery of budgets and/or plans by the Operator in connection with the City budget process shall be 
deemed to be due following the written notification of the budget delivery deadline by the City each 
Contract Year. 

 
J. Section 4.G.1(b) is amended so that it shall hereafter read in its entirety as follows: 
 
“(b) Contract Years.  In connection with the City budget process each year during the 

term of this Agreement, Operator shall submit to the City a proposed operating 
budget for the operation, repair, maintenance, and development of the Airport 
for the Fiscal Year following the date of the submittal.  The said budgets shall be 
submitted in conformance with the City Charter and any applicable rules, 
regulations, policies, or practices of the City.  In the proposed operating budget, 
Operator shall show all Operating Costs (including, without limitation, all such 
costs which, in Operators’ judgment, are (i) mandated as a result of safety 
considerations, and (2) are mandated by applicable federal certifications, 
standards and grant agreement requirements), and may, but shall not be required, 
to show Real Estate Costs, Marketing Costs, or General Administrative Costs.” 

 
K. Section 4.K.1.b. is amended so that it shall hereafter read in its entirety as 

follows: 
 
“(b) Leasing Activity.  A leasing activity report including the following: 
  
 (i) Leasing activity (including new leases, lease renewals, lease extensions, new 

prospects, vacated tenants, and lease expirations); 
 (ii) Tenant retention; 
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 (iii) Information regarding the use of the Airport by aviation trade groups; and 
 (iv) Such other information as the City (by and through the City Manager) may 

reasonably request.” 
 
L. Section 4.K.1.c. is amended so that it shall hereafter read in its entirety as 

follows: 
 
“(c) Rent Roll.  A report showing with respect to each lease or through-the-fence 

agreement the name of each tenant or user, as the case may be, the space 
occupied, the rent (or other fee) payable, the date rent (or other fee) is paid 
through, the commencement date, the term, the termination date, the amount of 
security deposit held, and any other information reasonably requested by the 
City (including a statement identifying changes from previous rent roll if 
requested by the City and not appearing in the activity report).  Commencing 
August, 2004, the rent roll report shall not be required to be submitted monthly 
by the Operator, but shall be delivered within ten (10) days following the City’s 
request for same.” 

 
M. Section 4.P.3. is amended so that it shall hereafter read in its entirety as follows: 
 
3. Emergency Preparedness.  Operator shall have available personnel to respond to 

emergencies, such as fires, aircraft incidents, or disasters.  Operator shall 
implement the Operator’s Emergency Plan and the City’s Emergency 
Preparedness Plan as may be prudent and necessary and respond to all 
emergencies at the Airport in a manner consistent with such Plans. 

 
N. Section 5.C.4. is amended to add the following to the end of such section: 
 
 “Notwithstanding the foregoing, commencing August 1, 2004, the City shall 

have no obligation to purchase or replace computer equipment for use by the 
Operator.” 

 
O. Section 6.B.1. is amended so that it shall hereafter read in its entirety as follows: 
 
“1. In addition to the payment for Operating Costs, Operator shall retain a 

management fee (“Management Fee”) in an amount equal to 21.5144% of the 
first $3,346,596 of Gross Revenue each Contract Year plus 18% of all Gross 
Revenue in excess of $3,346,596 each Contract Year, which Fee is intended to 
compensate Operator for, among other things, Real Estate Costs, Marketing 
Costs, and General Administrative Costs incurred by Operator in the 
management, operation, and development of the Airport.  The total Management 
Fee represents several components which aggregate to the full percentage fee 
level which include: 1) “Base Management Fee” equaling 10% of Gross 
Revenue; Real Estate Costs equaling 2% of Gross Revenue; Marketing Costs 
equaling 2% of Gross Revenue; and General Administrative Costs equaling 4% 
of Gross Revenue.  In the event the City has not made sufficient funds available 
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to allow Operator to retain the Management Fee, the City shall pay same to the 
Operator no later than the 15th day of the applicable month. 

 
The parties acknowledge and agree that, with respect to the Management Fee, 
the rate of 18% of all Gross Revenue was established based on the assumption 
that annual Gross Revenues would be a minimum of $4,000,000.00 for the 
Fiscal Year commencing October 1, 2000 and ending September 30, 2001.  
However, if annual Gross Revenues did not equal or exceed $4,000,000.00, it 
was determined that the percentage of Gross Revenues received by the Operator 
as the Management Fee would be adjusted, such that the percentage applied to 
such actual Gross Revenue would be the percentage resulting from dividing 
$720,000.00 by such actual Gross Revenue.  The parties agree that this adjusted 
percentage is 21.544% of the first $3,346,596 of Gross Revenue, as set forth 
above." 
 

 Example:  
 
 Fiscal Year Gross Revenue  Management Fee  

 
2002 $4,002,268 (3,346,596 x .215144) + (655,672 x .18) = 

720,000.05 + 118,020.96 = 838,021.01 
 
2003 $3,761,868 (3,346,596 x .215144) + (415,272 x .18) = 
  720,000.05 + 74,748.96 = 794,749.01 
 
In addition, if a delay in performance is caused by reasons described in Section 
15. Force Majeure, and such delay causes the anticipated Gross Revenues 
collected in the applicable fiscal year to be less than $2,000,000.00, the 
Management Fee shall be suspended and deferred until such time that such 
anticipated Gross Revenues equal or exceed $2,000,000.00. 

   
P. Section 6.C. is amended so that it shall hereafter read in its entirety as follows: 

 
“C. Incentive Compensation.  It is contemplated by the City and Operator that the 

Operator will be awarded incentive compensation ("Incentive Compensation") 
each year during the Term of this Agreement. The amount of potential Incentive 
Compensation that may be earned shall be established following the end of each 
Contract Year. Incentive Compensation has two components, the finance 
incentive ("Finance Incentive") and the management incentive ("Management 
Incentive") portion.  The Finance Incentive portion includes certain financial 
performance based incentives, including an incentive based on the annual 
growth in Gross Revenue and an incentive based on revenue from through the 
fence operations; the Finance Incentive portion of the Incentive Compensation is 
more specifically set forth in Exhibit 3 attached hereto and fully incorporated 
herein.  The Management Incentive portion of Incentive Compensation is based 
upon certain non-financial performance incentives, and may be awarded to 
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Operator based upon the City’s assessment of the Operator’s performance and 
achievements during the applicable Contract Year.  To aide the City in its 
assessment of the Operator's performance and achievements, Operator shall 
submit to the City on or before October 31 of each year, an annual management 
report (the "Annual Management Report") which is intended to be limited in 
scope but sufficient enough to summarize the Operator’s accomplishments and 
performance over the applicable Contract Year.  The City shall timely evaluate 
the Annual Management Report and determine, based on its review of the 
Operator’s performance, the appropriate Management Incentive to be awarded to 
the Operator for such Contract Year.  The amount of the Management Incentive 
determined by the City to be payable shall be paid to Operator within ten (10) 
days following such determination, but in no event later than December 15 of 
such year.” 

 
Q. Section 14 is amended to change the notice address previously reflected as 

Raytheon Infrastructure, Inc. as follows: 
 
 “Washington Group International, Inc. 
 510 Carnegie Center 
 Princeton, NJ 08540 
 Attn: President 
 Telecopy: 609-720-2050” 
 

 R. Exhibit 3 to the Agreement shall be amended to read in its entirety as attached hereto 
and Attachment 1 and Attachment 2 to the Second Amendment to the Agreement are hereby 
deleted. 
 
 Section 3. No Other Amendment.  Except as set forth in Section 2 above, nothing in 
this Third Amendment is intended to nor shall be construed to modify, alter, or change the Airport 
Management Agreement ,and all other terms, conditions and obligations of the Airport Management 
Agreement shall remain unchanged and in full force and effect. 
 
 Section 4. No Benefit to Third Parties.  The provisions of this Third Amendment are 
solely for the benefit of the City and Operator and are not intended to create or grant any rights, 
contractual or otherwise, to any third person or entity. 
 
 Section 5. Authority to Execute; Effective Date; Counterparts.  The undersigned 
officers and/or agents of the parties hereto are the properly authorized officials and have the 
necessary authority to execute this Third Amendment on behalf of the parties hereto, and each party 
hereby certifies to the other that any necessary resolutions or other act extending such authority 
have been duly passed and are now in full force and effect.  This Third Amendment shall be 
effective as of the date first set forth above.  This Third Amendment may be executed concurrently 
in one or more counterparts, each of which shall be deemed an original, but all of which together 
shall constitute one and the same instrument.  A facsimile signature by a party hereto shall be 
treated as an original signature for purposes of this Third Amendment. 
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IN WITNESS WHEREOF, the undersigned parties have executed this Agreement as of 

the date first set forth above.  
 
 

 
TOWN OF ADDISON, TEXAS 

 
 
 

By:       
 Ron Whitehead, City Manager 
 
ATTEST: 
 
 
 
By:       
 Carmen Moran, City Secretary 

WASHINGTON STAUBACH ADDISON 
AIRPORT VENTURE 

 
By: WASHINGTON GROUP 

INTERNATIONAL, INC. 
 

By:  ______________   
              Kurt Goddard, Vice President 

 
 

By: STAUBACH AIRPORT 
MANAGEMENT, INC. 

 
By:  _____________   
               Larry B. Kimbler, President  

 
 

  
 

 





  

When the annual Gross Revenue for the then applicable Contract Year (the "Current Year 
Gross Revenue") exceeds the Prior Year Gross Revenue by 3.5% or more, Operator will be 
rewarded with a percentage of such excess in accordance with Table 1, below.  Table 2, 
below, illustrates an example of the calculation of the Management Fee (as defined in 
Section 6.B.1. of the Operating Agreement) and the Gross Revenue Increase portion of the 
Finance Incentive over a five-year period.  In actuality, the incentive may be lower or higher 
than illustrated in Table 2.  This table merely serves as an illustration of the calculation of the 
Gross Revenue Increase portion of the Finance Incentive and how it will be determined. 
 
Table 1 
Finance Incentive Bonus – 
Gross Revenue Increase 

  

  
Growth Percentage 

between Current 
Year Gross 

Revenue and Prior 
Year Gross 

Revenue 

Finance Incentive Bonus (% of 
the difference (excess) between 
Current Year Gross Revenue 

and Prior Year Gross Revenue) 

 

  
< 0 0%  

> 0% and <=3.5% 0%  
>3.5% and <=5% 20%  

> 5.0% and <=6.5% 24%  
> 6.5% and <=8% 28%  

> 8%  32%  
 
 
Table 2 
Management Fee & Finance Incentive 
Gross Revenue Increase Calculation 
 

Example Showing Growth Over Five Years 
 2002 2003 2004 2005 2006 

Adjusted Airport 
Revenues 

4,002,268 3,761,868 4,007,000 4,159,266 4,379,707

% Increase Over Prior 
Year 

NA 0.0% 6.52% 3.80% 5.03%

Change In Revenue 
From Prior Year 

NA -0- 245,132 152,266 220,441

Eligible Bonus 
Percentage 

NA 0.0% 28.0% 20.0% 24.0%

Mgmt. Fee- 
@ 21.5144% of the first 
$3,346,596 of Gross 

720,000 720,000 720,000 720,000 720,000
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Revenue 
Mgmt. Fee- 
@ 18.0000% of Gross 
Revenue in excess of 
$3,346,596 

118,021 74,749 118,872 146,280 185,960

Total Management Fee 838,021 794,749 838,872 866,280 905,960
Finance Gross Revenue 
Increase Incentive 
Bonus 

-0- -0- 68,637 30,453 52,906

Total – Mgmt. Fee + 
Finance Gross Revenue 
Increase  Incentive 
Bonus 

838,021 794,749 907,509 896,733 958,866

Note:  All years are based in the City’s Fiscal year – October 1 to September 30 
 
 
B – Other Financial Incentives 
 
This category is reserved for other Finance Incentives relating to goals or objectives, which 
may arise as a result of new or revised City priorities and whereby the Operator shall be 
eligible for certain one-time incentives that benefit either the City or the Airport on a 
recurring basis. Each goal or objective is to be clearly stated and the means by which the 
particular Finance Incentive is to be determined.  An example of the award calculation 
should be given where possible.   
 
 

Through the Fence Operations – The Operator shall receive a Finance Incentive for 
either the improvement in revenues associated with securing City approved Through-the-
Fence agreements with existing Through-the-Fence users or securing new Through-the-
Fence agreements with businesses wanting access to the Airport (“TTF Incentive”). The 
amount of the TTF Incentive shall be equal to 25% of the first year Annual Permit Fee 
revenue improvement relating to existing Through-the-Fence agreements with businesses and 
25% of the first year Annual Permit Fee set forth in each new Addison Airport Access Permit 
Agreement (“Access Agreement”). This TTF Incentive award shall be deemed earned, due 
and payable in a lump sum to Operator immediately upon the City’s acceptance of the 
Annual Permit Fee related to the increase or new Access Agreement.  For purposes of this 
Exhibit 3, new Access Agreements shall include Access Agreements entered into, assigned, 
transferred or otherwise conveyed to a user and consented to by the City.  Table 3 below 
illustrates an example of the calculation of the TTF Incentive and is for illustrative purposes 
only.  

 

Table 3 
Incentive Compensation 

Financial - Other Revenue 

Exhibit 3  attached to Third Amendment to Operating Agreement 
Page 3 of 4 



 

Exhibit 3  attached to Third Amendment to Operating Agreement 
Page 4 of 4 

 

   2002 2003 2004 2005 2006 
   

Through the Fence  
 No. of New Access Agreement 
1st Yr. Annual Permit Fee Total
 

2
$5,000

1
$3,500

1 
$1,300 

0
$0

3
$7,400

 Incentive - 25% $1,250 $875 $325 $0 $1,850
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Council Agenda Item: #R7  
 
 
SUMMARY: 
   
Staff is requesting approval to enter into an agreement with Shiroma Southwest to provide public 
relations and media publicity programs to promote certain special events within the Town of 
Addison. 
    
 
FINANCIAL IMPACT: 
 
Budgeted Amount: $30,000.00  
 
Cost:     $30,000.00 plus expenses  
 
 
BACKGROUND: 
 
For the last several years, the Town has utilized the services of Shiroma Southwest to promote 
the Town’s three major events as well as the smaller events and third party events sponsored by 
the Town.  With the success of the Arts and Events District, the number of events has continued 
to grow.  In addition staff is proposing this year that Shiroma Southwest provide the public 
relations for the North Texas Jazz Festival.  Council may recall that for the past several years 
Levenson and Company have provided these services.  Staff is very pleased with the results that 
Shiroma consistently provides and feels that the marketing of Addison is definitely enhanced as 
result of their services.  Funds have been budgeted to cover the marketing costs.   
 
 
RECOMMENDATION: 
 
Staff recommends approval.     
  



 

#R7-2 

17311 N. Dallas Parkway, Suite 232, Dallas, Texas 75248   Phone  (972) 732-6100  Fax  (972) 732-0386  
 
 
November 16, 2004 
 
 
LETTER OF AGREEMENT BETWEEN THE TOWN OF ADDISON  
AND SOUTHWEST SPEAKERS BUREAU, INC., D.B.A. SHIROMA/SOUTHWEST, FOR 
EVENT PUBLIC RELATIONS AND PUBLICITY  
 
This Letter confirms the agreement between the Town of Addison (the client) and Southwest 
Speakers Bureau, Inc., d.b.a., Shiroma/Southwest (the agency): 
 
SERVICES:  
Shiroma Southwest will develop and execute public relations and media publicity programs to 
promote the Town of Addison’s events. 
 
 
EVENTS AND FEES ARE AS FOLLOWS: 
Lone Star Drive-in Halloween, Oct 23, Oct 30 750    
Bookworm Bash, Oct 20;  Nov 5-7 1000    
Out of the Loop Festival, Mar 3-13 1500    
Jazz Festival, April 1-3 5000    
Taste Addison, May 13-15 8000    
Artfest, May 28-30 1250    
Lone Star Drive-in June 11,18,25; July 3 1000    
Kaboom Town, July 3 (Sunday) 2000    
July Jazz, July 9,16,23,30 1000    
Symphonic Saturdays, Aug 6,13, 20, 27 750    
Oktoberfest, Sept 15-18 7500    
Miscellaneous consultation 250    
     
 $30,000    

 
 

EXPENSE REIMBURSEMENT: 
Expenses will be billed monthly. Agency will provide the client with a budget of anticipated 
charges. Client agrees to provide any necessary collateral pieces, if possible, to reduce the 
need for additional expenses. Agency will be reimbursed for all expenses pertaining to the 
programs, which may include copies, long distance phone, faxes, postage, printing, messenger 
services, overnight deliveries, press kit materials and assembly, photo reproduction, print and 
electronic clipping services, etc.  All outside purchases are made only under the authorization of 
the client and insomuch, the client agrees to accept full responsibility for all obligations and 
holds the agency harmless from all liability and payment of such charges as ordered under the 
client's authorization.   
 
All amounts are due in Dallas, Dallas County, Texas.  Balances that are more than sixty (60) 
days past due are subject to a finance charge of 1.33% per month (16% annually) or the current 
amount allowable by law. 



 
This agreement is effective immediately upon signing and shall remain in effect through  
October 31, 2005. 
 
FOR TOWN OF ADDISON    FOR SOUTHWEST SPEAKERS BUREAU, INC. 
                          D.B.A. SHIROMA/SOUTHWEST 
 
BY:__________________________________  BY:___________________________________ 
 
 
ITS:__________________________________  ITS: __________________________________ 
 
 
DATE:  ______________________________   DATE:  _______________________________ 
 
 





 
 

 Quarter Ended 9/30/04 
Table of Contents 

 
 
 

 Pages 

 

Memorandum to the City Manager...................................................................1-2 

 

Financial Section: 

Executive Summary of Major Operating Funds................................................................3 

General Fund, Quarterly Statement of Revenues Compared to Budget ..........................4 

General Fund, Quarterly Statement of Expenditures Compared to Budget ....................5 

Hotel Fund, Quarterly Statement of Revenues and Expenditures 
Compared to Budget ....................................................................................................6 

Street Capital Project Fund, Quarterly Statement of Revenues and Expenditures 
Compared to Budget ....................................................................................................7 

 
2000 Capital Project Fund, Quarterly Statement of Revenues and Expenditures 

Compared to Budget ....................................................................................................7 
 
2002 Capital Project Fund, Quarterly Statement of Revenues and Expenditures 

Compared to Budget ....................................................................................................8 
 

2003 Conference Centre and Event Site Capital Project Fund, Quarterly Statement of 
Revenues and Expenditures Compared to Budget.......................................................8 
 

2004 Capital Project Fund, Quarterly Statement of Revenues and Expenditures 
Compared to Budget ....................................................................................................8 

 
Airport Fund, Quarterly Statement of Revenues and Expenditures 

Compared to Budget ..................................................................................................10 

Utility Fund, Quarterly Statement of Revenues, Expenses and Changes in Working 
Capital Compared to Budget ......................................................................................11 
 

Schedule of Sales Tax Collections and Related Analyses .............................................12 
 
Hotel Occupancy Tax Collection by Hotel Service Type ................................................13 

Interim Combined Statement of Cash Receipts and Disbursements..............................14 

Collateral Summary........................................................................................................15 

Statement of Compliance...............................................................................................16 
 

Attachments: 

First Southwest Portfolio Report.......................................................................... Attached 
 



Finance D
epartm

ent 

 
 

MEMO To: Ron Whitehead, City Manager 
 
From: Randy Moravec, Finance Director 
 
Re: Fourth Quarter and Year End 

FY 2004 Financial Report 
 
Date: November 16, 2004 
 
 
CASH AND INVESTMENT REPORT 
 
 Cash for all funds as of September 30, 2004 totaled $ 46.7 million, an increase of $6 

million from the previous quarter and $2.1 million from the beginning of the fiscal year. 
 The net increase for the quarter is due to the receipt of $10.7 million of bond proceeds into 

the 2004 capital project fund. The G.O. debt service fund made its major annual principal 
and interest payments, which reduced that fund’s balance by $3 million. The General, 
Hotel, and Utility funds experienced declines in cash balances that totaled $1.6 million. 
 Investment yields and average weighted maturities: 

• Pooled funds – 1.89% and 238 days. 
• Texpool benchmark – 1.54% 
 Over the past quarter, the yield curve flattened with short-term rates increasing in 

relationship to long-term rates, which is the reason the Town’s average weighted maturity 
was shortened by 118 days. We will continue placing emphasis on investments with 
shorter maturities until the yield curve becomes steeper with attractive long-term rates. 

 
GENERAL FUND 
 
 Revenue for the year totaled $21.8 million, which is $318k more than budget and 6% more 

than received last year. 
 Although sales tax revenue came off its peak of 6.1% over the previous year, it still was 

able to end the year up 3.7%. 
 For 2004, expenditures totaled $22.5 million, compared to budget of $23 million. All but 

four departments were within their budgeted allocations. The only significant variance 
occurred with the Recreation department, which was $42k, or 3.8% more than budget. 
Contributing to the variance was overtime expenditures, and utilities associated with the 
outdoor pool and expanded club facilities. 
 Fund balance had been budgeted to decline $1.6 million but the combination of higher 

revenues and lower expenditures contributed to limit the decline to only $0.7 million. 
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HOTEL FUND 
 
 Revenues for the year totaled $4.9 million, just $82k less than budget. 
 Hotel occupancy taxes posted gains of 8% for the quarter, bringing the total for the year 

5% greater than received for all of fiscal year 2003. As has been the case all year, the full 
service hotels have been slowest to recover. Their 4% quarterly gain brought them to 
where they were last fiscal year. The extended stay hotels posted the greatest gains for 
the year. 
 Total expenditures were 2% less than budget, although special events exceeded budget 

by $96k, or 5.3%. Personnel costs associated with the Oktoberfest and Taste Addison 
events caused much of the disparity. Even with the higher expenditures, the difference 
between special event costs and the income generated by those events was $941k, which 
compares favorably to the 2003 difference of $1,002k. 

 
AIRPORT FUND 
 
 Although operating revenues were about 3% less than budget, the airport did generate 

$153k more than received the previous year. 
 Operating expenses totaled $3.3 million, which was 6.5% less than budget. Legal 

expenses of $215k exceeded the amended budget of $140k. 
 Net income (excluding depreciation) came in at $807k compared to the $708k budgeted. 
 Working capital, or fund balance, was reduced only $206k instead of the $1.3 million 

budgeted due to the postponement of building the new fuel farm to the 2005 budget year. 
 
UTILITY FUND 
 
 For the year, operating revenues came in at $7.4 million, which is 9.8% more than 

generated last year but 4.4% less than budget. The budget variance is due to another 
abnormally wet, cool summer that depressed water consumption. Water consumption for 
2004 totaled only 1.8 billion gallons, which is 14.5% less than the peak volume sold during 
the 2000 fiscal year. 
 Operating expenses totaled $5.5 million, which is only $122k more than experienced last 

year. 
 Because of the low volume of water sold, net income was $1.1 million compared to the 

$1.4 million budgeted. Delay in building the Tallisker water line mitigated the decline in 
working capital; the decline was only $321k instead of the $538 budgeted. 
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Budget Actual PY Actual Budget Actual PY Actual Budget Actual PY Actual Budget Actual PY Actual Budget Actual PY Actual
RESOURCES

Ad Valorem Tax 6,292$      6,183$      5,791$      -$             -$             -$             -$             -$             -$             -$             -$             -$             6,292$      6,183$      5,791$      
Non-Property Tax 10,002      10,196      9,696        3,393        3,441        3,287        -               -               -               -               -               -               13,395      13,637      12,983      
Franchise Fees 2,568        2,675        2,450        -               -               -               -               -               -               -               -               -               2,568        2,675        2,450        
Service/Permitting/License Fees 1,532        1,630        1,545        1,029        982           861           1,130        1,072        1,056        7,765        7,425        6,763        11,456      11,110      10,225      
Rental, Interest and Other Income 1,068        1,096        1,065        550           467           484           3,152        3,077        3,009        114           47             107           4,884        4,686        4,665        
Transfers and Other Sources -               -               -               -               -               -               -               -               -               -               -               -               -               

Total Resources 21,462      21,780      20,547      4,972        4,890        4,632        4,282        4,149        4,065        7,878        7,472        6,870        38,594      38,291      36,114      

APPLICATION OF RESOURCES
Personal Services 15,375      15,174      13,922      1,253        1,272        1,240        245           238           249           982           995           901           17,853      17,679      16,312      
Supplies and Materials 839           849           782           154           151           181           11             25             7               79             86             78             1,083        1,110        1,048        
Maintenance 1,777        1,579        1,883        338           269           231           1,808        1,544        1,047        278           262           230           4,201        3,653        3,391        
Contractual Services 3,249        3,165        2,906        3,088        3,054        3,248        1,511        1,535        1,488        4,289        4,159        4,171        12,136      11,912      11,813      
Capital Equipment Amortization 1,298        1,298        1,279        24             24             24             -               -               -               11             29             29             1,334        1,352        1,332        
Capital Equipment/Projects 485           392           229           28             -               27             2,032        1,014        713           812           297           945           3,357        1,703        1,914        
Transfers and Other Uses** -               -               -               750           750           740           -               -               -               1,966        1,966        1,967        2,716        2,716        2,707        

Total Application of Resources 23,023      22,455      21,001      5,635        5,520        5,691        5,606        4,355        3,504        8,416        7,793        8,321        42,680      40,125      38,517      

Net Change in Fund Balances (1,561)$    (676)$       (454)         (663)$       (630)$       (1,059)$    (1,324)$    (206)$       561$         (538)$       (321)$       (1,451)      (4,085)$    (1,834)$    (2,403)      

Notes:
* Totals may not exactly match due to rounding.
** Transfers and other uses includes interfund transfers and and retirement of debt in the Airport and Utility funds.
All amounts subject to audit adjustments.

Utility Fund Total Major Operating Funds*

TOWN OF ADDISON
EXECUTIVE SUMMARY OF MAJOR OPERATING FUNDS FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2004

All Amounts Expressed in Thousands of Dollars

General Fund Hotel Fund Airport Fund

UNAUDITED ACTUAL AMOUNTS COMPARED TO THE 2004 AMENDED BUDGET AND PREVIOUS YEAR ACTUAL FOR SAME PERIOD
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Amended YTD as % YTD as %
Category Budget 4th Quarter Year-to-Date of Budget Year-to-Date of Budget

Advalorem taxes:
Current taxes 6,276,440$       22,698$        6,184,500$   98.5% 5,740,843$   98.1%
Delinquent taxes 5,210               3,937            (31,066)         -596.3% 21,902          463.0%
Penalty & interest 10,410             8,365            29,797          286.2% 27,792          294.1%

Non-property taxes:
Sales tax 9,270,000         2,276,327     9,303,529     100.4% 8,971,759     101.7%
Alcoholic beverage tax 732,090            510,860        892,560        121.9% 724,520        103.5%

Franchise / right-of-way use fees:
Electric franchise 1,503,800         1,558,779     1,568,013     104.3% 1,462,463     100.2%
Gas franchise 139,030            -                   236,970        170.4% 132,409        100.3%
Telecommunication access fees 821,940            341,170        759,247        92.4% 753,501        94.2%
Cable franchise 96,910             52,994          103,662        107.0% 95,771          87.1%
Street rental fees 6,000               4,310            6,810            113.5% 6,000            120.0%

Licenses and permits:
Business licenses and permits 142,390            55,337          138,167        97.0% 145,459        106.5%
Building and construction permits 227,410            90,575          316,922        139.4% 241,365        114.7%

Intergovernmental revenue 55,600             55,527          55,527          99.9% -                   0.0%
Service fees:

General government 710                  122               584               82.3% 707               78.6%
Public safety 755,710            229,945        754,354        99.8% 746,410        96.2%
Urban development 2,150               1,280            4,285            199.3% 4,188            380.7%
Streets and sanitation 184,890            58,202          191,143        103.4% 193,434        103.5%
Recreation 64,890             11,166          70,937          109.3% 68,133          103.2%
Interfund 153,550            38,386          153,550        100.0% 145,596        100.0%

Court fines 720,650            197,152        741,833        102.9% 686,311        89.1%
Interest earnings 144,500            34,087          119,416        82.6% 120,846        53.7%
Rental income 130,000            47,370          144,870        111.4% 141,902        101.4%
Other 17,500             17,399          33,981          194.2% 116,300        969.2%

Total Revenues 21,461,780$     5,615,988$   21,779,591$ 101.5% 20,547,611$ 99.9%

NOTES:
1) N/A - Not Applicable
2) Year-end amounts subject to audit adjustments.

2003-04 FY 2002-03 FY

TOWN OF ADDISON
GENERAL FUND

FY 2004 QUARTERLY STATEMENT OF REVENUES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year
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Amended YTD as % YTD as %
Category Budget 4th Quarter Year-to-Date of Budget Year-to-Date of Budget

General Government:
City manager 1,142,230$       289,372$      1,150,099$   100.7% 1,005,730$   92.1%
Finance 954,090            268,102        937,774        98.3% 907,175        99.9%
Building and fleet services 732,550            251,359        740,488        101.1% 558,059        97.4%
Municipal court 391,480            102,200        369,933        94.5% 358,861        93.7%
Human resources 305,860            73,046          305,806        100.0% 296,331        100.0%
Information technology 966,560            229,402        871,412        90.2% 890,838        95.6%
Combined services 901,000            158,492        790,091        87.7% 654,533        94.0%
Council projects 249,440            49,093          239,602        96.1% 241,350        97.0%

Public safety:
Police 6,928,390         1,853,313     6,720,561     97.0% 6,189,915     91.6%
Fire 5,077,800         1,432,416     5,106,078     100.6% 4,794,133     95.4%

Development services 538,490            146,769        519,328        96.4% 485,809        94.2%
Streets 1,519,650         496,519        1,421,942     93.6% 1,504,350     99.4%
Parks and Recreation:

Parks 2,205,040         755,597        2,129,412     96.6% 1,801,320     88.3%
Recreation 1,110,590         361,478        1,152,892     103.8% 1,313,062     93.9%

Total Expenditures 23,023,170$     6,467,158$   22,455,419$ 97.5% 21,001,466$ 93.9%

NOTES:
  1) N/A - Not Applicable

2) Year-end amounts subject to audit adjustments.

TOWN OF ADDISON
GENERAL FUND

FY 2004 QUARTERLY STATEMENT OF EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2003-04 FY 2002-03 FY
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Amended YTD as % YTD as %
Category Budget 4th Quarter Year-to-Date of Budget Year-to-Date of Budget

Revenues:
 Hotel/Motel occupancy taxes 3,393,000$       873,761$      3,440,961$   101.4% 3,287,389$   99.6%
 Proceeds from special events 1,029,000         446,124        982,298        95.5% 860,813        112.5%
 Conference centre rental 371,000            80,538          313,860        84.6% 349,189        99.8%
 Theatre centre rental 74,200             20,366          74,194          100.0% 53,469          89.1%
 Interest and miscellaneous 104,900            19,140          78,666          75.0% 81,393          83.3%
Total Revenues 4,972,100         1,439,929     4,889,979     98.3% 4,632,253     101.3%

Expenditures and other uses:
Visitor services 758,410            144,155        635,038        83.7% 823,874        78.8%
Marketing 945,480            300,152        936,068        99.0% 1,024,116     79.6%
Special events 1,827,190         846,973        1,923,135     105.3% 1,862,435     108.6%
Conference centre 839,410            231,067        767,983        91.5% 721,459        91.9%
Performing arts 514,400            69,206          508,116        98.8% 518,968        93.1%
Capital projects -                   -                   -                   0.0% -                   0.0%
Other financing uses:

Transfer to debt service fund 750,000            -                   750,000        100.0% 740,000        100.0%
Total Expenditures and Other

5,634,890$       1,591,554$   5,520,339$   98.0% 5,690,852$   92.8%

NOTES:
1) N/A - Not Applicable
2) Year-end amounts subject to audit adjustments.
3) Amounts spent by special project:

Public Relations 606,600$          206,127$      624,164$      102.9% 878,957$      80.1%
Oktoberfest 476,640            555,668        562,851        118.1% 560,592        107.7%
Kaboom Town 185,430            153,222        182,439        98.4% 181,226        104.8%
Calendar 40,000             -                   38,795          97.0% 42,459          103.6%
Hotel Support Program 200,000            25,154          175,900        88.0% 230,239        76.7%
Taste Addison 497,780            31,059          516,241        103.7% 493,836        107.9%
Jazz Festival 260,000            16,215          232,106        89.3% 213,946        77.4%
Weekend to Wipe Out Cancer 13,000             17,073          17,073          131.3% -                   0.0%

                   TOTAL 2,279,450$       1,004,518$   2,349,569$   103.1% 2,601,255$   89.4%

TOWN OF ADDISON
HOTEL FUND

FY 2004 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2003-04 FY 2002-03 FY
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Amended YTD as % YTD as %
Category Budget 4th Quarter Year-to-Date of Budget Year-to-Date of Budget

Revenues:
DART Grants 2,267,150$       3,969,081$   4,007,781$   176.8% 220,288$      15.1%
Interest income and other 100,000            30,291          103,374        103.4% 130,532        65.3%

      Total Revenues 2,367,150         3,999,372     4,111,155     173.7% 350,820        21.1%

Expenditures:
Personal services 100,000            13,278          56,738          56.7% 201,220        100.6%
Arbitrage rebate -                       4,360            4,360            N/A 135,364        N/A
Design and engineering 45,700             13,404          74,612          N/A 60,294          N/A
Construction and equipment 2,981,600         131,355        552,580        18.5% 1,505,653     32.5%
Other uses: transfer to Parks Capital fund 706,770            706,770        706,770        100.0% -                   0.0%

       Total Expenditures 3,834,070$       869,167$      1,395,060$   36.4% 1,902,531$   39.4%

NOTES:
1) N/A - Not Applicable
2) Year-end amounts subject to audit adjustments.

Amended YTD as % YTD as %
Category Budget 4th Quarter Year-to-Date of Budget Year-to-Date of Budget

Revenues and other sources:
Interest earnings and other -$                     -$                 -$                 0.0% -$                 0.0%
Other sources: transfer from 2002 CP Fund 706,770            706,770        706,770        100.0% -                   0.0%

Total Revenues 706,770            706,770        706,770        100.0% -$                 0.0%

Expenditures:
Personal services 4,000               -                   -                   0.0%
Design and engineering 36,000             5,995            5,995            16.7% -                   0.0%
Construction and equipment -                       -                   -                   0.0% -                   0.0%

Total Expenditures 40,000$            5,995$          5,995$          15.0% -$                 0.0%

NOTES:
1) N/A - Not Applicable

TOWN OF ADDISON
STREET CAPITAL PROJECT FUND

FY 2004 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2003-04 FY 2002-03 FY

TOWN OF ADDISON
PARK CAPITAL PROJECT FUND

FY 2004 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2003-04 FY 2002-03 FY
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Amended YTD as % YTD as %
Category Budget 4th Quarter Year-to-Date of Budget Year-to-Date of Budget

Revenues and other sources:
Interest earnings and other 6,000$             1,181$          5,345$          89.1% 33,792$        33.8%
Other sources: transfer from 2002 CP Fund -                       -                   -                   0.0% 1,673,496     N/A

Total Revenues 6,000               1,181            5,345            89.1% 1,707,288$   1707.3%

Expenditures:
Personal services -                       4,560            18,471          N/A -                   0.0%
Design and engineering 35,120             6,219            67,324          191.7% 289,178        37.7%
Construction and equipment 85,760             12,868          23,664          27.6% 2,427,387     98.3%

Total Expenditures 120,880$          19,087$        90,988$        75.3% 2,716,565$   83.9%

NOTES:
1) N/A - Not Applicable
2) Year-end amounts subject to audit adjustments.

Amended YTD as % YTD as %
Category Budget 4th Quarter Year-to-Date of Budget Year-to-Date of Budget

Revenues:
Bond proceeds -$                     -$                 -$                 0.0% 15,095,000$ 100.0%
Interest earnings and other 150,000            32,687          131,405        87.6% 186,901        46.7%

Total Revenues 150,000            32,687          131,405        87.6% 15,281,901$ 98.6%

Expenditures and other uses:
Personal services 150,000            40,143          118,475        79.0% 26,670          87.4%
Design and engineering 500,000            62,770          912,705        182.5% 676,438        338.2%
Construction and equipment 6,241,290         3,128,195     5,347,680     85.7% 3,853,413     54.9%
Other uses: transfer to 2000 CP fund -                       -                   -                   0.0% 1,673,496     N/A

Total Expenditures 6,891,290$       3,231,108$   6,378,860$   92.6% 6,230,017$   84.1%

NOTES:
1) N/A - Not Applicable
2) Year-end amounts subject to audit adjustments.

2003-04 FY 2002-03 FY

TOWN OF ADDISON
2000 CAPITAL PROJECT FUND

FY 2004 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2003-04 FY 2002-03 FY

TOWN OF ADDISON
2002 CAPITAL PROJECT FUND

FY 2004 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year
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Amended YTD as % YTD as %
Category Budget 4th Quarter Year-to-Date of Budget Year-to-Date of Budget

Revenues:
Bond proceeds 10,695,000$     10,695,000$ 10,695,000$ 100.0% -$                 0.0%
Interest earnings and other -                       8,642            8,642            N/A -                   0.0%

Total Revenues 10,695,000       10,703,642   10,703,642   100.1% -$                 0.0%

Expenditures and other uses:
Personal services -                       -                   -                   0.0% -                   0.0%
Bond sale costs 30,000             -                   85,000          283.3% -                   0.0%
Design and engineering -                       86,893          86,893          0.0% -                   0.0%
Construction and equipment -                       -                   -                   0.0% -                   0.0%

Total Expenditures 30,000$            86,893$        171,893$      573.0% -$                 0.0%

NOTES:
1) N/A - Not Applicable
2) Year-end amounts subject to audit adjustments.

TOWN OF ADDISON
2004 CAPITAL PROJECT FUND

FY 2004 QUARTERLY STATEMENT OF REVENUES AND EXPENDITURES COMPARED TO BUDGET
With Comparative Information from Prior Fiscal Year

2003-04 FY 2002-03 FY
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Amended YTD as % YTD as %
Category Budget 4th Quarter Year-to-Date of Budget Year-to-Date of Budget

Operating revenues:
Operating grants 30,000$            52,243$        60,118$        200.4% 25,263$        72.2%
Fuel flowage fees 1,100,000         349,085        1,030,378     93.7% 1,040,323     95.3%
Rental 3,087,000         962,682        2,981,906     96.6% 2,879,569     94.0%
User fees 30,000             13,061          41,979          139.9% 16,126          34.1%

    Total operating revenues 4,247,000         1,377,071     4,114,381     96.9% 3,961,281     93.5%

Operating expenses:
Town - Personal services 244,720            70,891          238,270        97.4% 248,869        99.3%
Town - Supplies 10,500             18,643          24,759          235.8% 6,835            63.9%
Town - Maintenance 18,810             8,181            25,304          134.5% 44,668          394.6%
Town - Contractual services 447,540            161,998        495,037        110.6% 414,297        102.6%
Grant - Maintenance 60,000             72,273          79,093          131.8% -                   0.0%
Operator operation & maintenance 1,729,020         522,083        1,439,524     83.3% 1,002,740     70.5%
Operator service contract 1,063,000         315,175        1,039,646     97.8% 1,073,468     104.8%

    Total operating expenses 3,573,590         1,169,245     3,341,633     93.5% 2,790,877     86.8%
    Net operating income 673,410            207,826        772,748        114.8% 1,170,404     114.2%

Non-Operating revenues (expenses):
Interest earnings and other 35,000             21,033          34,565          98.8% 103,739        130.0%
Interest on debt, fiscal fees & other -                       -                   -                   0.0% -                   0.0%

    Total non-operating
     revenues (expenses) 35,000             21,033          34,565          98.8% 103,739        -187.9%

Net income (loss) 708,410$          228,859$      807,313$      114.0% 1,274,143$   131.5%
(excluding depreciation)

CHANGES IN WORKING CAPITAL

Net income (excluding depreciation) 708,410$          228,859$      807,313$      114.0% 1,274,143     86.1%
Sources (uses) of working capital:

Retirement of long-term debt -                       -                   -                   0.0% -                   0.0%
Net additions to fixed assets with grants (218,000)          -                   (88,794)         40.7% (160,949)       40.5%
Other net additions to fixed assets (1,814,000)       (130,525)       (924,994)       51.0% (551,620)       0.0%

    Net sources (uses) of
     working capital (2,032,000)       (130,525)       (1,013,788)    49.9% (712,569)       68.4%

Net increase (decrease) in
 working capital (1,323,590)       98,334          (206,475)       15.6% 561,574        134.4%
Beginning fund balance 1,780,310         1,475,501     1,780,310     100.0% 1,221,354     114.2%

Ending fund balance 456,720$          1,573,835$   1,573,835$   344.6% 1,782,928$   178.7%

NOTES:
1) N/A - Not Applicable
2) Year-end amounts subject to audit adjustments.

TOWN OF ADDISON
AIRPORT FUND

FY 2004 QUARTERLY STATEMENT OF  REVENUES, EXPENDITURES
AND CHANGES TO WORKING CAPITAL COMPARED TO BUDGET

With Comparative Information from Prior Fiscal Year

2003-04 FY 2002-03 FY
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Amended YTD as % YTD as %
Category Budget 4th Quarter Year-to-Date of Budget Year-to-Date of Budget

Operating revenues:
  Water sales 3,660,800$       1,231,309$   3,410,056$   93.2% 3,153,606$   93.9%
  Sewer charges 4,038,000         1,227,654     3,951,808     97.9% 3,555,968     96.6%
  Tap fees 1,000               1,600            8,800            880.0% 1,150            115.0%
  Penalties 65,000             11,012          54,392          83.7% 51,795          79.7%
    Total operating revenues 7,764,800         2,471,575     7,425,056     95.6% 6,762,519     95.2%

Operating expenses:
  Water purchases 2,195,800         779,620        2,122,023     96.6% 2,128,504     96.0%
  Wastewater treatment 1,619,700         458,212        1,666,771     102.9% 1,678,811     101.0%
  Utility operations 1,823,250         508,616        1,742,007     95.5% 1,601,461     91.1%
    Total operating expenses 5,638,750         1,746,448     5,530,801     98.1% 5,408,776     96.0%
    Net operating income 2,126,050         725,127        1,894,255     89.1% 1,353,743     92.1%

Non-Operating revenues (expenses):
Interest income and other 113,500            1,159            46,940          41.4% 106,955        35.7%
Interest on bonded debt
 and fiscal charges (869,010)          (217,252)       (869,010)       100.0% (962,210)       94.7%

    Total non-operating
     revenues (expenses) (755,510)          (216,093)       (822,070)       108.8% (855,255)       1.2%

Net income (excluding depreciation) 1,370,540$       509,034$      1,072,185$   78.2% 498,488$      66.1%

CHANGES IN WORKING CAPITAL

    Net income (loss) 1,370,540         509,034        1,072,185     78.2% 498,488        14.2%

Sources (uses) of working capital:
  Retirement of long-term debt (1,096,630)       (274,158)       (1,096,630)    100.0% (1,004,540)    106.9%
  Net additions to fixed assets (811,600)          (254,827)       (296,947)       36.6% (945,195)       91.8%
    Net sources (uses) of
     working capital (1,908,230)       (528,985)       (1,393,577)    73.0% (1,949,735)    99.0%

Net increase (decrease) in
 working capital (537,690)          (19,951)         (321,392)       59.8% (1,451,247)    95.1%
Beginning fund balance 3,736,150         3,434,711     3,736,152     100.0% 5,099,644     92.9%

Ending fund balance 3,198,460$       3,414,760$   3,414,760$   106.8% 3,648,397$   85.3%

NOTES:
1) N/A - Not Applicable
2) Year-end amounts subject to audit adjustments.

With Comparative Information from Prior Fiscal Year

2003-04 FY 2002-03 FY

TOWN OF ADDISON
UTILITY FUND

FY 2004 QUARTERLY STATEMENT OF  REVENUES, EXPENDITURES
AND CHANGES TO WORKING CAPITAL COMPARED TO BUDGET
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Monthly Cumulative Monthly Cumulative Monthly Cumulative Monthly Cumulative

October 867,769$      867,769$        -3.9% -3.9% 3.7% 3.7% 7.5% 7.5%
November 731,624$      1,599,393$     -0.9% -2.6% 7.1% 5.1% 6.2% 6.9%
December 600,176$      2,199,568$     -6.3% -3.6% 5.4% 5.2% 6.9% 6.9%
January 1,083,528$   3,283,096$     9.3% 0.3% 4.8% 5.1% 8.0% 7.3%
February 722,746$      4,005,843$     21.3% 3.5% 8.6% 5.6% 9.3% 7.6%
March 671,790$      4,677,632$     8.7% 4.2% 12.7% 6.5% 11.2% 8.1%
April 975,982$      5,653,614$     16.0% 6.1% 7.7% 6.7% 9.9% 8.4%
May 700,757$      6,354,371$     3.7% 5.8% 4.9% 6.5% 7.7% 8.3%
June 672,831$      7,027,202$     -0.7% 5.2% 7.2% 6.6% 2.7% 7.7%
July 951,710$      7,978,911$     4.8% 5.1% 9.6% 6.9% 10.8% 8.1%
August 634,011$      8,612,923$     -15.8% 3.2% 6.7% 6.9% 6.5% 7.9%
September 690,606$      9,303,529$     9.9% 3.7% 7.2% 6.9% 6.9% 7.9%

Budget 03-04: 9,270,000$     

% Change from
Prior Year

TOWN OF ADDISON
% Change from

2002-03 Collections
% Change from

Prior Year Prior Year

DALLAS COUNTY STATE OF TEXAS

TOWN OF ADDISON
Schedule of Sales Tax Collections

and Related Analyses
For the fiscal year ended September 30, 2004

Monthly Sales Tax Collections
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04 to 03 04 to 03
Number Percentage Amount Percentage % Diff. Amount Percentage % Diff.

Full Service
Marriott Quorum 548           14% 221,327$     25% 6% 745,898$     22% -2%
Hotel Inter-Continental Dallas 529           13% 132,060       15% -8% 625,015       18% 1%
Crowne Plaza North Dallas 429           11% 78,108         9% 24% 350,141       10% 4%

1,506        38% 431,496       49% 4% 1,721,054    50% 0%

Extended Stay
Suites of America 344           9% 4,344           0% -31% 18,293         1% -39%
Best Western Addison/Galleria 70             2% 5,703           1% 463% 15,235         0% N/A
Residence Inn by Marriott 150           4% 41,603         5% 15% 144,787       4% 17%
Summerfield Suites 132           3% 21,994         3% -43% 129,261       4% 19%
Homewood Suites by Hilton 128           3% 38,299         4% 21% 136,351       4% 10%
Springhill Suites 159           4% 35,617         4% 53% 131,439       4% 10%

983           24% 147,560       17% 8% 575,366       17% 22%

Business Moderate
Courtyard by Marriott Quorum 176           4% 50,063         6% -1% 209,083       6% -5%
LaQuinta Inn and Suites 152           4% 30,722         4% 13% 116,579       3% 17%
Courtyard by Marriott Midway 147           4% 33,240         4% -1% 120,874       4% -5%
Country Inn and Suites 102           3% 21,597         2% 5% 89,946         3% 3%
Hilton Garden Inn 96             2% 35,190         4% 12% 135,435       4% 2%
Wingate Inn 101           3% 17,443         2% 18% 70,911         2% -2%
Comfort Inn 86             2% 12,245         1% 53% 46,407         1% 28%

860           21% 200,499       23% 13% 789,236       23% 3%

Economy
Motel 6 168           4% 17,701         2% 3% 67,599         2% -3%
Hampton Inn 160           4% 30,096         3% 7% 114,685       3% 0%
Holiday Inn Express 118           3% 19,138         2% -8% 78,734         2% -4%
Addison Comfort Suites 78             2% 16,090         2% 46% 64,465         2% 3%
Super 8 Motel 78             2% 8,418           1% 431% 21,171         1% 148%
Days Inn Addison 63             2% 2,761           0% -9% 8,652           0% 13%

665           17% 94,205         11% 15% 355,306       10% 5%

TOTAL 4,014        100% 873,761$    100% 8% 3,440,961$ 100% 5%

NOTES:

Fiscal Year 2004

TOWN OF ADDISON HOTEL OCCUPANCY TAX COLLECTION
Hotels By Service Type for the Quarter and Year Ended September 30, 2004

With Comparisons to Prior Year

Rooms 4th Quarter FY 04
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Balance Quarter Quarter Balance
Fund 6/30/2004 Receipts Disbursements 9/30/2004

General Fund 7,408,361$      5,784,751$               6,640,497$               6,552,615$               
Special Revenue Funds:
  Hotel 4,568,567        2,122,302                 2,407,619                 4,283,250                 
  Police Forfeiture 51,223             420                           13,430                      38,213                      
  Muncipal Court 287,145           165,057                    284,117                    168,085                    
  Arbor 65,239             7,811                        435                           72,615                      
Debt Service Funds:
  G. O. Bonds 4,617,573        184,329                    3,186,039                 1,615,863                 
  Hotel Revenue Bonds 845,175           54,783                      134,334                    765,624                    
Capital Projects Funds:
  Streets 6,594,106        3,106,026                 1,838,967                 7,861,165                 
  Parks -                       1,415,769                 714,994                    700,775                    
  2000 G. O. Bonds 261,665           128,765                    151,038                    239,392                    
  2002 G.O. Bonds 6,078,736        2,560,865                 4,224,946                 4,414,655                 
  Arts & Events District 695,857           5,658                        192,574                    508,941                    
  2004 G.O. Bonds -                       10,660,775               129,127                    10,531,648               
Enterprise Fund:
  Utility Fund 4,933,430        3,653,128                 4,120,359                 4,466,199                 
  Airport 1,246,322        1,313,833                 1,078,199                 1,481,956                 
Internal Service Funds:
  Capital Replacement 1,803,747        207,408                    178,939                    1,832,216                 
  Information Services 1,244,009        159,220                    219,621                    1,183,608                 
      TOTAL - ALL FUNDS 40,701,155$    31,530,898$            25,515,235$            46,716,818$            

Note:  Cash inflows and outflows represent revenues, expenditures, and investment transactions.

Yield
Type % of Portfolio to Maturity Amount

Pools 39.32% 1.54% 19,067,569$             
Agencies 54.52% 2.06% 26,435,040               
Treasuries 6.16% 2.58% 2,984,790                 

Total Investments 100.00% 48,487,399              

Accured Interest Earnings 207,519                    
Demand Deposits (1,978,100)                

      TOTAL 46,716,818$            

For the Quarter Ended September 30, 2004

TOWN OF ADDISON
INTERIM STATEMENT OF CASH RECEIPTS AND DISBURSEMENTS

For the Quarter Ended September 30, 2004

INVESTMENTS BY MATURITY AND TYPE
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COLLATERAL SUMMARY

The first and most important objective for public funds investments is safety of assets.  Therefore, all non-government security investments and bank
accounts in excess of FDIC coverage must be secured by collateral.  The bank balances and investments are monitored on a regular basis for appropriate
coverage by marking the collateral to market. Collateral levels are adjusted to secure the varying levels of receipts throughout the fiscal year.

Town of Addison
Collateral Analysis

Demand Deposit Cash
September 30, 2004

Pledged Ending
Pledging Safekeeping Account Security Security Market FDIC Bank Difference

Institution Location Title Description Par Value Value Insurance Balance Over(Under)

Frost Bank Federal Reserve Operating GNMA due:
20-Feb-28 364,914$             388,942$             

GNMA due:
20-Feb-20 762,214$             812,402$             

1,127,128$          1,201,344$          100,000$            948,510          352,834$             

Compiled: 11/16/2004 15





Investment Portfolio Summary

For the Quarter Ended

September 30, 2004

Prepared by



 

Third Quarter of Calendar Year 2004 
Review 

 
The very same economic indicators that had prompted a huge backup in yields in the second quarter helped 
shift bond market psychology back around in the third. Non-farm payrolls, which had increased by almost 
900k during March through May, grew by a woeful 312k from June through September. Core consumer 
inflation, rising at a 3.3% annualized rate during the three-month period beginning in March, dropped back 
to a 1.0% annualized rate in the most recent three-month period. The manufacturing sector retained much 
of its newly found strength during the quarter, making up for a lesser contribution from the consumer 
sector. New and existing home sales both reached record monthly levels before settling back a notch. Four 
monster hurricanes tore through Florida, setting the stage for a temporary boom in construction jobs in the 
fourth quarter. Fannie Mae was the latest company to top the corporate bad-guy list, but quickly agreed to 
clean up its act, stemming negative market reaction. Second quarter GDP, suffering through a “soft patch”, 
was revised downward, and then upward, before settling in at a not-so-bad 3.3% annualized growth rate. 
Oil prices topped the $50 per barrel mark, setting a dubious record and dampening future economic 
growth.  
 
The Fed, noting the labor downturn and the moderating inflation still voted unanimously to raise the 
overnight target by 25 basis points twice during the quarter and threatened continued unwinding of its 
accommodative stance at a measured pace. Fixed income yields generally moved downward even as the 
Fed was boosting the overnight lending rate higher. In less than 90 days, the Fed had tightened the 
overnight rate by 75 basis points. Oddly, during that same period, the two-year T-note yield dropped by 20 
and the 10-year fell by 58 
 
Key Economic Indicators:  

• On July 1st, the national purchasing manager’s report began the new quarter in an uneventful manner 
as the overall ISM manufacturing index slipped from 62.8 to 61.1 in June. Although the direction was 
negative, the level was still strong and exceeded the average forecast of 61.0. It was the eighth 
consecutive month that the index topped the lofty 60 mark. 

• The following day, another of the three big indicators stumbled as June payrolls, expected to rise by 
250k, increased by only 112k. In addition, downward revisions to the prior two months reduced 
company payrolls by another 35k while the unemployment rate held steady at 5.6%. 

• Two weeks later on July 14th, June retail sales plummeted by 1.1% due mostly to a 4.3% decline in 
auto sales. When auto sales were excluded core sales still dropped by 0.2%. Analysts, fully aware of 
slipping vehicle sales, had expected the large decline in overall sales but had forecast a 0.2% core 
increase. 

• The June consumer price index completed a tempering of expectations as core CPI rose by a benign 
0.1%, the smallest core increase since December. Midway through the year, core prices were 
increasing at a 1.5% annualized rate. It was beginning to look like the rapid rise in prices had been 
transitory. 

• On August 2nd, the ISM overall manufacturing index for July rose from 61 to 62, exactly hitting the 
median Bloomberg forecast.  The employment index dropped from 59.7 to 57.3, while the prices paid 
index dropped from 81 to 77. Both signaled future moderation in Fed-sensitive indicators. Two days 
later, the employment index of the July ISM non-manufacturing survey slipped from 57.4 to 50. 

• On August 6th, the July employment report stunned analysts with an abysmal 32k job gain, well short 
of the optimistic 240k median forecast. Downward revisions only made the picture bleaker as May and 
June gains were revised lower by 60k and 34k respectively.  The market’s reaction was huge as bond 
prices rocketed upward driving yields to 14-week lows. Within half an hour of release, the 10-year T-
note had rallied almost two full points, the largest single day gain in nine years, pushing its yield to 
4.19%. The two year T-note yield plunged from 2.64% to 2.35% during the same period. 

• July overall CPI fell by 0.1%. Core consumer inflation, which excludes food and energy prices, rose 
by a mild 0.1%. On a year-over-year basis, the core rate was increasing at a 1.8% pace. 



• On the first day of September the ISM factory index slipped below 60 for the first time in 10 months. 
The 59.0 August reading represented a three point drop from the prior month and fell a point shy of 
forecasts. 

• The following day brought the release of yet another poor (but not quite as bad as some suspected) 
labor market report. August payrolls increased by 144k, ducking under the pared-down median 
forecast for a 150k increase. Unemployment managed to fall to 5.4%, primarily due to a 152k 
reduction in the number of people actively seeking employment. Bond yields closed the day sharply 
higher with the two- and 10-year T-notes reaching 2.53% and 4.29% respectively. 

• On September 15th, August retail sales fell by 0.3%, due mainly to lackluster vehicle sales, but were in 
line with analyst’s forecasts.  

• The next day, core CPI rose by 0.1% for the third month in a row, virtually wiping away any lingering 
concerns of rising inflation. Over the prior three months, core consumer inflation had increased at an 
annualized rate of 1.0%, a huge deceleration from the proceeding three-month period when core 
inflation rose at an unnerving 3.3% annualized rate. The lack of price pressure was applauded by the 
longer end of the curve as investors amazingly drove the 10-year Treasury yield below 4%. 

Fed Monetary Policy: 

• The Federal Reserve’s policy setting Federal Open Market Committee met twice during the quarter. At 
the first meeting on August 10th, the FOMC voted unanimously to raise the funds rate by 25 bps to 
1.50%, and retained so called “measured pace” language.  The FOMC did acknowledge recent price 
pressures but said they were likely the result of transitory factors. They also the said the economy 
appeared “poised to resume a stronger pace of expansion going forward.”  

• The FOMC met again on September 21, and as expected again raised the target fed funds rate by 
25bps to 1.75%. The FOMC reiterated their now standard “measured pace” statement and also 
indicated that output growth had regained some traction and that inflation and inflation expectations 
had eased in recent months.  The Fed continues on its path of slow and steady rate increases and has 
telegraphed each move well in advance.  

 Market movement: 

• Treasuries moved within a fairly wide range during the quarter but were marked with large swings as 
data went from very strong to somewhat weaker to somewhere in between.  The six-month Treasury-
bill yield, which opened the quarter at 1.65% rose 34bps to close at 1.99%.   The one-year Treasury 
note yield rose 13bps, climbing from 2.07% to 2.20%.  The two-year Treasury note yield actually fell 
by seven bps as softer economic data tempered expectations for future Fed rate hikes.   

• Stock markets had a tough quarter with all the major indices falling. There has been much for the 
markets to contend with including the ever-present war on terror, rising interest rates, sky-rocketing oil 
prices, election uncertainty, brutal hurricanes and slowing profit growth. The DOW fell 355 points, a 
decrease of 3.4%.  The NASDAQ was off 151 points or 7.4%.  The S&P 500 Index dropped 26 points 
for a 2.3% loss. 

• The TexPool average rate during the third quarter was 1.40%, up 37 basis points from the second 
quarter’s 1.03%.  This rate will continue to rise along with the overnight fed funds rate. 



U.S. Treasury Yields: 
 

  Fed Funds 3 mo. Bill 6 mo. Bill 1 yr. Note 2 yr. Note 3 yr. Note 
Last 6/30/04 1.25% 1.27% 1.65% 2.07% 2.68% 3.08% 
High   1.73% 1.99% 2.19% 2.88% 3.17% 
Low     1.22% 1.61% 1.83% 2.39% 2.72% 
End 9/30/04 1.75% 1.71% 1.99% 2.20% 2.61% 2.86% 

 

Portfolio Activity since March 31st: 

• One bond for $3 million par matured during the third quarter.  In addition, market movements created 
some trading opportunities which we took advantage of by selling treasury notes from the portfolio in 
order to realize gains and reinvest at higher yields.  A total of $6 million par of the US T-Notes 
maturing in April 2006 were sold during August in two transactions.  The sales resulted in realized 
gains of about $6,000.  

• There were three purchases made during the quarter. In August the proceeds from the first US T-Note 
sale were reinvested into a FNMA 3.20% note maturing in October 2006. This bond is callable every 
quarter and was purchased at par. The yield to maturity and to call is 3.20%, well above the 2.33% 
yield on the T-Notes which were sold. 

• In September we made two discount note purchases. The first a FNMA maturing in July 2005 for $3 
million par yielding 2.17%. The second was a FHLMC maturing in June 2005 for $3 million par 
yielding 2.115%.  Both of these purchases were made to increase yields over available pool rates, yet 
remain short in hopes if reinvesting into higher yields at maturity.  

Outlook for the Fourth Quarter 2004:  

The US economy is expected to pick up in the third and fourth quarters, but the most recent forecasts are 
less robust then predicted earlier in the year. As a result, the anticipated aggressiveness and magnitude of 
Fed rate tightening is much less. A majority of economists believe that the FOMC will raise the fed funds 
rate by another 25 basis points to 2% at the November 10th meeting.  From here, it becomes a little less 
clear. The Fed is largely expected to pause at the December 14th meeting before resuming its measured 
pace of tightening monetary policy by quarter point increments in both February and March. Primary 
dealer fed funds forecasts for the end of next year range from a high of 4.75% to a low of 2%. However, if 
the past two quarters have taught us anything, it’s that the bond market is capable of abrupt shifts in 
direction when economic data misses the mark. If sagging payrolls gain traction in the months ahead, 
regardless of whether the job growth is discounted due to temporary storm-related construction, yields 
could well move higher as expectations for more aggressive tightening are recognized by investors.       
 
Projected Strategy for the Fourth Quarter 2004:  

Bond markets continue to be somewhat volatile as fluctuating economic data forces investors to 
continually reassess their expectations for the future direction of inflation and interest rates.  As we saw in 
the third quarter, this type of market can present both opportunities and challenges.  Investment strategy 
must adapt to conditions as they evolve.  In general, markets have already priced in the expectations for 
gradual Fed rate hikes, causing the short-end of the yield curve to become steep.  This provides the 
opportunity to significantly enhance yields versus overnight alternatives.  However, as in the last two 
quarters, any purchases must be balanced against the expectations for rising interest rates.  Recently we 
have focused on shorter maturities as yields have not accurately reflected the projected path of interest 
rates. Callable securities provide some yield advantage versus non-callable securities and we will continue 
to look for opportunities here as well.  Diversification, a shorter average maturity, and a well laddered 
portfolio structure should serve us well in this rising rate environment.  



Town of Addison
Investment Portfolio Summary

For the Quarter Ended September 30, 2004

Pooled Funds
Par Market Book Ratio

Value Value Value

Investments at June 30, 2004 $40,433,189 $40,309,909 $40,457,233 99.64%

Investment Purchases $17,189,159

Investment Maturities ($3,054,780)

Investment Sales (6,000,000.00)      

Investments at September 30, 2004 $48,567,568 $48,423,119 $48,487,399 99.87%



% of Yield to
Maturity Portfolio Maturity Amount

Investments 0-30 Days 39.32% 1.54% $19,067,569

Over 31 Days 60.68% 2.11% $29,419,830

Total Portfolio 100.00% 1.89% $48,487,399

% of Yield to
Type Portfolio Maturity Amount

Investments
Treasuries 6.16% 2.58% $2,984,790

Pools 39.32% 1.54% $19,067,569

Commercial Paper 0.00% 0.00% $0

Agencies 54.52% 2.06% $26,435,040

Total Portfolio 100.00% 1.89% $48,487,399

Town of Addison
Investments by Maturity and Type

September 30, 2004



Town of Addison
Pooled Funds

September 30, 2004

Holdings by Security Type
 Weighted Average Maturity - 238  Days
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Town of Addison - Pooled Funds
 Yield Analysis
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TOWN OF ADDISON
PERFORMANCE SUMMARY

FOR THE PERIOD ENDING SEPTEMBER 30, 2004

% of Weighted Avg. Weighted Avg.
Portfolio Yield to Maturity Days to Maturity

Tex Pool 39.32% 1.54% 1

Commercial Paper

Agencies 54.52% 2.06% 372

Treasuries 6.16% 2.58% 577

Total Portfolio 100.00% 1.89% 238

Total Fixed Income Non Money Market 60.68% 2.11% 393
 (includes CP, Agencies, Treasuries)

YIELD BENCHMARKS

12 Month 6 Month Current
Trailing Trailing Month

Fed Funds 1.10% 1.21% 1.60%

Overnight Repo 1.07% 1.18% 1.56%

Texpool Average 1.12% 1.22% 1.54%

3 Month T-Bill 1.11% 1.29% 1.67%

6 Month T-Bill 1.28% 1.56% 1.90%

1 Year CMT * 1.60% 1.93% 2.12%

2 Year T-Note 2.11% 2.48% 2.50%

5 Year T-Note 3.35% 3.60% 3.35%

*The 1 Year T-Bill is no longer issued, replaced with 1 Year Constant Maturity Treasury (CMT).

Unless otherwise noted, all instruments are held to maturity.



TOWN OF ADDISON
AIMR PERFORMANCE SUMMARY

FOR THE PERIOD ENDING SEPTEMBER 30, 2004

AIMR PERFORMANCE (Unaudited)

Monthly Annualized
September 2003 0.28% 1.88%
October 2003 -0.02% 1.71%
November 2003 0.10% 1.66%
December 2003 0.25% 1.69%
January 2004 0.13% 1.71%
February 2004 0.17% 1.76%
March 2004 0.10% 1.71%
April 2004 -0.03% 1.53%
May 2004 -0.04% 1.28%
June 2004 0.03% 1.17%
July 2004 0.24% 1.26%
August 2004 0.63% 1.85%
September 2004 0.06% 1.63%

Cumulative Performance

Total Portfolio Vanguard Money Salomon Smith
Addison - Market Reserves - Barney

Operating Fund US Treasury Fund 1-3 yr. Tres Index
Last 3 Months 0.93% 0.27% 1.03%

Last 6 Months 0.89% 0.44% -0.01%

Last 12 Months 1.63% 0.78% 1.13%

The Salomon 1-3 year government index is composed of treasuries and
agencies with maturities between 1 and 3 years.

NOTE 1:  AIMR calculations consider market value fluctuations as well as interest
earned in determining performance
NOTE 2:  Fixed income performance includes commercial paper, discount securities
and repurchase agreements as well as US Treasury items.



Town of Addison
DETAIL OF SECURITY HOLDINGS

As of September 30, 2004

Yield Yield
Security Security Settlement Maturity Next Call Par Purchase Purchase Book Market Accrued Market Days to to to

Description CUSIP Coupon Date Date Date Value Price Cost Value Price Interest Value Mat Mat Call
Pooled Funds
FEDERAL HOME LN MTG CORP 3134a4rv8 1.875 6/30/2003 1/15/2005 3,000,000      100.846 3,025,380.00      3,004,742.27      100.000 11,875.00      3,000,000.00      107 1.32
FEDERAL HOME LN BKS 3133mwxe6 1.625 4/14/2004 4/15/2005 3,000,000      100.189 3,005,670.00      3,003,036.26      99.719 22,479.17      2,991,562.50      197 1.43
FEDERAL HOME LN BKS 3133mns69 4.125 11/4/2003 5/13/2005 2,000,000      103.376 2,067,516.00      2,027,334.74      101.156 31,166.67      2,023,125.00      225 1.87
FEDL HOME LN MTG CORP DN 313397hk0 0.000 9/13/2004 6/27/2005 3,000,000      98.358 2,950,731.67      2,953,821.67      98.360 -                 2,950,800.02      270 2.12
FEDL NATL MTG ASSN DISC NT 313589jl8 0.000 9/13/2004 7/22/2005 3,000,000      98.171 2,945,140.00      2,948,305.00      98.200 -                 2,945,999.91      295 2.17
FEDERAL HOME LN MTG CORP 3134a4tx2 1.500 7/31/2003 8/15/2005 3,000,000      99.242 2,977,260.00      2,990,298.47      9.312 5,750.00        2,979,375.00      319 1.88
FEDERAL HOME LN BKS 3133x2by0 2.125 4/14/2004 11/15/2005 3,000,000      100.354 3,010,620.00      3,007,501.32      99.656 24,083.33      2,989,687.50      411 1.90
UNITED STATES TREAS NTS 912828cf5 2.250 5/11/2004 4/30/2006 3,000,000      99.367 2,981,015.63      2,984,790.29      99.719 28,247.28      2,991,562.50      577 2.58
FEDERAL HOME LN BKS 3133x07j2 2.570 8/18/2003 8/18/2006 11/18/2004 3,000,000      100.000 3,000,000.00      3,000,000.00      99.531 9,209.17        2,985,937.50      687 2.57 2.57
FEDERAL HOME LN BKS 3133x3u84 2.800 2/25/2004 8/25/2006 11/25/2004 1,500,000      100.000 1,500,000.00      1,500,000.00      99.875 4,200.00        1,498,125.00      694 2.80 2.80
FEDERAL NATL MTG ASSN MTN 3136f52r1 3.200 8/9/2004 10/26/2006 10/26/2004 2,000,000      100.000 2,000,000.00      2,000,000.00      99.969 11,555.56      1,999,375.00      756 3.20 3.20
TEXPOOL texpool 1.540 19,067,569    19,067,569.12    19,067,569.12    19,067,569.12    1.54

48,567,569    48,530,902.42    48,487,399.14    148,566.18    48,423,119.05    1.89

TOTAL PORTFOLIO 48,567,569  48,530,902.42  48,487,399.14   148,566.18  48,423,119.05  1.89



Town of Addison
 YIELD SUMMARY

September 30, 2004

Weighted
Security Security Settlement Maturity Par Market Percent of Days to Average Yield to

Description CUSIP Date Date Value Value Assets Maturity Maturity Maturity
Government Securities

UNITED STATES TREAS NTS 912828cf5 05-11-04 04-30-06 3,000,000 2,991,562.50 6.18 577 36 2.58

Agency Securities
FEDERAL HOME LN MTG CORP 3134a4rv8 06-30-03 01-15-05 3,000,000 3,000,000.00 6.20 107 7 1.32
FEDERAL HOME LN BKS 3133mwxe6 04-14-04 04-15-05 3,000,000 2,991,562.50 6.18 197 12 1.43
FEDERAL HOME LN BKS 3133mns69 11-04-03 05-13-05 2,000,000 2,023,125.00 4.18 225 9 1.87
FEDL HOME LN MTG CORP DISC NT 313397hk0 09-13-04 06-27-05 3,000,000 2,950,800.02 6.09 270 16 2.12
FEDERAL NATL MTG ASSN DISC NT 313589jl8 09-13-04 07-22-05 3,000,000 2,945,999.91 6.08 295 18 2.17
FEDERAL HOME LN MTG CORP 3134a4tx2 07-31-03 08-15-05 3,000,000 2,979,375.00 6.15 319 20 1.88
FEDERAL HOME LN BKS 3133x2by0 04-14-04 11-15-05 3,000,000 2,989,687.50 6.17 411 25 1.90
FEDERAL HOME LN BKS 3133x07j2 08-18-03 08-18-06 3,000,000 2,985,937.50 6.17 687 42 2.57
FEDERAL HOME LN BKS 3133x3u84 02-25-04 08-25-06 1,500,000 1,498,125.00 3.09 694 21 2.80
FEDERAL NATL MTG ASSN MTN 3136f52r1 08-09-04 10-26-06 2,000,000 1,999,375.00 4.13 756 31 3.20

26,500,000 26,363,987.42 54.45 203 2.05

Money Markets & Pools
TEXPOOL texpool 19,067,569.12 39.38 1.54

TOTAL PORTFOLIO 29,500,000 48,423,119.04 100.00 238 1.89

First Southwest Asset Management, Inc.
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